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November 29, 1979

Interstate Commerce Commission

Room 2302 , Gy %.C:.S
12th and Constitution Avenues, N.W. J=3u3

Washington, District of Columbia 20423 e,
| Fee 51978
Attention: Mrs. Mildred Lee, DN ccnmemmemmne.
R ion Secret 0
ecordation Secretary e 8. 5 0.0

Dear Sirs:
€C Washingioa, 8. &
Enclosed herewith please find Security Agreement
between Rex Leasing, Inc., Debtor and Citiban, N,A,, Secured
Party, which covers, among other collateral, 800 Railroad
Cars to be manufactured by Marine Industrie Limitee.

- These Cars have been assigned Identification numbers
RRRX 1001 through RRRX 1800, inclusive.

Our check for $50.00 is enclosed.

The Security Agreement is delivered to you to be
recorded for purposes of Section 11303 of the Interstate
Commerce Act. For your files:

Name of the Debtor: Rex Leasing, Inc., 816
Palisade Avenue, Englewood Cliffs, New Jersey
07832 i

Name of the Secured Party: Citibank, N.A.,
Surface Transportation Department, 399 Park
Avenue, New York, New York 10043

Property Covered: 800 covered hopper rail cars
to be manufactured by Marine Industrie Limitee
of Tracy, Sorel Quebec, Canada, which have been
assigned numbers RRRX 1001 through RRRX 1800,
inclusive.
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Enclosed please find a copy of this letter, Please
acknowledge receipt of the letter and the attached Security
Agreement on the enclosure and stamp on the same your record-
ing data.

Should any questions arise, please call the writer.

Your courtesy to the writer when I telephoned you
earlier this week is appreciated.

Very truly yours,

RATTHE%M, HOFFMAN, KASSEL & SILVERMAN
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Byw//égse H. Levie

JHL/af ;
Enclosure J’
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Rathheim,Hoffman,Kassel & Silverman :

61 Broadway
New York, N.Y. 10006 o0

Dear
Sir: |
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lNovember 30, 1979

Citibank, N.A.
399 Park Avenue
New York, New York 10043

Re: Security Agreement

Gentlemen:

In order to induce you to issue a standby Letter of
Credit to MARINE INDUSTRIE LIMITEE (''Marine') on our behalf
in the sum of up to Canadian $39,424,000.00, which shall be
issued pursuant to Article V of a Purchase Agreement between
ourselves and Marine dated or to be dated as of November 1,
1979 ("the Purchase Agreement'), pursuant to which Marine has
agreed to manufacture and sell to us, and we have agreed to
purchase from Marine 800 railroad cars (''the Cars"),*we have
hereby agreed with you as follows:

1. Annexed hereto as Exhibit "A" is a copy of the
Purchase Agreementf We warrant and represent to you that
the Purchase Agreement so attached is a true, complete and
accurate copy thereof, including all attachments and related
agreements, and that such Purchase Agreement is presently in
full force and effect and has not been modified, amended,
rescinded or recalled by either party thereto. We warrant
that the Purchase Agreement is genuine and in all respects
what it purports to be, that all statements contained
therein are true and that the Purchase Agreement is en-

forceable in accordance with its terms; that the parties

* to bear numbers RRRX 1001 through RRRX 1800



thereto have full power to contract and that we have no
knowledge of any facts that would impair the validity of the
Purchase Agreement or render it less valuable, and that we
will perform all of our Obligations and make payment of all
sums due by us under the Purchase Agreement in a timely and
complete manner. We will not modify, amend or rescind, or
take any action which would permit Marine to modify, amend
or rescind, the Purchase Agreement without your prior
written consent.

2. Security Assignment of Purchase Agreement - For

value received and in order to secure all of our present and
future Obligations to you of every kind and nature, absolute
or contingent, whether or not mature and however evidenced,
including but without limitation, obligations and liabilities
arising under or related to the issuance of the above-
described Letter of Credit, and obligations and liabilities
arising under or related to this Agreement or any of the
instruments referred to herein (all collectively, the
"Obligations'"), we hereby assign, transfer, set over to you
and grant you a first lien on and a first security interest

in and to the Purchase Agreement, all of our rights and

property under the Purchase Agreement and (except as other-
wise provided in paragraph 3(c) of this Agreement) all
proceeds of the Purchase Agreement and without limiting

the foregoing, we hereby assign to you the right to collect
property or monies due us under the Purchase Agreement, and

the right, either in your name, or in our name, to take such legal
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proceedings, or otherwise with respect to the Purchase
Agreement as we might have taken except for this assignment.
We further agree to pay to you on demand any expenses
including reasonable attorneys' fees which you may incur in
respect to enforcing any rights under this assignment or
otherwise under this Agreement and to grant extension of
time to and to compromise claims with Marine as our Agent

and, generally, to do all things in respect of such Purchase

Agreement as we might do, provided, however,that so long as

we are not in default of any obligation to you, you shall

not deal directly with Marine.

3. (a) Annexed hereto as Exhibit "B" is a copy of
a commitment letter to which is annexed an Agency Agreement
to be entered into between ourselves and Merrill, Lynch,
Fenner & Smith, Incorporated ('"Merrill"). Pursuant to that
transaction, Merril has agreed, subject to certain conditions,
that it will exercise its best efforts to obtain investors
who will purchase the Cars which we are to acquire from
Marine pursuant to the Purchase Agreement. We wili not
rescind or materially modify or amend in any way the said
agreement with Merrill, if such modification would be
édverse to your interest, and we will do all things necessary
on our part to perform such agreement and comply with our
obligations thereunder. We shall provide you with copies
of all material notices and demands received by us from

any party under said agreement.
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(b) Annexed hereto as Exhibit '"C" is a copy of an
Escrow Deposit Agreement among Chemical Bank, as bank-
escrowee, Merrill, ourselves and yourself. The account
established with said Escrow Agent is sometimes referred
to as the "Escrow Account" hereinafter. We warrant and
represent to you that said agreement is accurate and complete
and that it represents the entire understanding between the
parties with respect to its substance. We further warrant
that we will comply with the provisions of said agreement
and that we will do all things necessary on our part to
perform such agreement and comply with our obligations there-
under. We shall provide you with copies of all material
notices and demands received by us from any party under said

agreement.

(¢) In the event that any Car or Cars shall be
transferred or released to us or for our account, or in
the event that title thereof shall be transferred to us by
Marine at a time when Marine may still have any right
to draw down or draw against the Letter of Credit with
respect to such Car or Cars (it being conclusively
presumed that Marine shall have no right when it has advised
you in writing either that it has been paid for such Car or
Cars in full or that the Letter of Credit is no longer
available to it with respect to payment therefor), we

hereby grant you a first lien on and first security
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interest in and to any such Car or Cars and the proceeds
thereof. Immediately upon the attachment of a security
interest in any Car or Cars under the previous sentence

of this Agreement; we shall deliver to you a chattel
mortgage in the form annexed hereto as Exhibit "D"; if

such Car or Cars are located in the United States, and

will do all things and take all action that you may request
to register and perfect your first security interest in the
United States or, if you so advise us, we will deliver

such Car or Cars to you to be held by you until payment is
made therefor or until you are released of any liability in
respect of such Car or Cars under the above described Letter
of Credit. If such Car or Cars is delivered to us or if
possession or title thereof is in Canada, then we will also
take such actions and deliver such documents and instruments
as you may deem appropriate to obtain a perfected security
interest in Canada and/or any province thereof with respect
thereto. Notwithstanding the foregoing, you shall have no
security interest in any Car or Cars, or in the proceeds of
any Car or Cars, and any security interest which you have
shall automatically terminate and you shall deliver such
evidence of termination as we may reasonably request (A) as
soon as or simultaneously with the delivery to you of

(i) a release of all liability in respect of the Letter of
Credit, or (ii) evidence of payment to Marine of all sums

dué to Marine under the Purchase Agreement, or (B) when



(i) sums sufficient to pay the purchase price under the
Purchase Agreement to Marine for such Car or Cars have

been placed in the Escrow Account (the condition in this
clause (B) (i) shall be deemed to have been satisfied

with respect to any Car if an amount equal to the purchase
price of such Car, as shown on a tentative invoice delivered
by Marine, shall have been placed in escrow for the account
of the intended purchaser of such Cap and (ii) the Escrow
Agent has been given irrevocable instructions to apply

such funds for that purpose and (iii) we shall have delivered
to you a certificate that the provisions of (i) and (ii)

have been complied with, signed by our duly authorized officer.
Wherever this agreement refers to payment of purchase price
to Marine in respect of any Car or Cars, compliance with (B)
above shall be deemed equivalent to making such payment to
Marine.

4, Inasmuch as the Purchase Agreement requires us to
make payment to Marine in Canadian dollars rather than in
U.S. dollars we have, pursuant to Foreign Exchange Con-
tracts purchased or acquired an option to purchase, Canadian
dollars. Copies of all such Contracts are annexed hereto as
Exhibit "E". As further security for all our present and
future Obligations as that term is defined above, we hereby
assign, transfer, set over to you and grant you a first lien
on and a first security interest in and to such Foreign
Exchange Contracts (but not the proceeds thereof insofar as

such proceeds may be deposited in the Escrow Account).
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We further agree that we will not terminate, modify, amend,
sell, transfer or assign such Foreign Exchange Contracts
or do any act which would cause the same to become less
valuable without your prior written consent,

5. 1Inasmuch as the Purchase Agreement does not provide
that it may be cancelled, modified or rescinded on our part
if the Government of Canada or any Province or instrumental-
ity of Canada restricts the export of the Cars to be purchased
under the Purchase Agreement, we shall exercise our best
efforts to obtain insurance against the risk of a Canadian
national or provincial government embargo on export of the
Cars and certain related risks in the amount of $9,000,000
provided however that if the cost of such insurance shall
exceed $60,000, we shall not be obligated to obtain the same.
As security for all of our present and future Obligations
hereunder we hereby assign, transfer; set over to you and
grant you a first lien on and first security interest in any
of the proceeds of such insurance to the extent that such
proceeds are not payable to a purchaser of a Car or Cars who
has paid, or caused to be paid, the purchase price to Marine
for such Car or Cars, and we do further agree that sc long
as we shall have any obligations to you arising under or
relating to this Agreement or to the Letter of Credit
described above, we shall maintain such insurance.

6. Notwithstanding any provisions in this Agreement

or the application for the letter of credit, so long as we
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shall not be in default under this Agreement or any other
agreement with you, we may, at any time or from time to time,
request you to make payment under the letter of credit to
Marine for Cars delivered to us. Any such payment to Marine
shall be tfeated as an advance by you to us, and we shall

deliver to you a Promissory Note to evidence the same, payable

ninety (90) days from the date of your payment to Marine in
form and containing terms satisfactory to you and providing
for interest at such interest rate as we may then agree. All
such notes and advances shall be entitled to the benefit

of all security granted under this agreement. In addition
and simultaneously with our first such request for such an
advance, we shall deliver to you an Hypothecation Agreement
duly executed by us in the form annexed hereto as Exhibit "H",
together with certificates of deposit or other cash-type
securities satisfactory to you in the principal amount of

One Million Dollars ($1,000,000). It is understood that we
may make various requests for you to pay Marine under the
Letter of Credit from time to time pursuant to this

paragraph 6, but we shall only be required to deliver one
Hypothecation Agreement which shall be effective at all times
any such advance or note is outstanding and shall only be
required to maintain cash-type collateral of the kind set
forth above in the amount of One Million Dollars ($1,000,000)
at such times as there may be such an outstanding advance or

note.
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7. Notwithstanding the foregoing provisions of para-
graphs 2 through 5 of this Agreement and except where paragraph
6 may be applicable, it is mutually understood and agreed
that:

(a) The assignments; liens and security interest
granted you under the said paragraphs, and all other agree-
ments for collateral or security in your favor hereunder
shall terminate in the event that the Letter of Credit
terminates or is cancelled and all notes and advances of the type
referred to in paragraph 6 shall have been paid in full and
all liability thereunder on your part is terminated; or we
shall otherwise have no Obligations to you.

(b) 1If such Letter of Credit is drawn down only
in part, the scope of such assignments, liens and security
interests shall be limited to your liability under the
Letter of Credit, as well as your expenses of every kind and
nature including reasonable attorneys' fees and disburse-
ments in enforcing the collateral and security interest
granted to you hereunder. We shall have no right to make
junior assignments or to grant secondary liens or security
interests in any of the property assigned to you under this
Agreement or in which you have been granted a security
interest hereundef. |

(c) We engage and agree to keep all property subject
to such assignments, liens and security interests in your favor
under this Agreement or any instruments referred to herein free

and clear of liens and security interests in favor of any person



other than yourself arising by operation of law or otherwise.
Notwithstanding any provision contained in this paragraph or
elsewhere in this Agreement, it is expressly understood and
agreed that the grant of an interest in Car or Cars to an
investor or investors shall not be deemed to be a violation of
this Agreement so long as any such investor or investors shall
not be entitled to have any claim prior to your claim until
full payment for such Car or Cars has been made to Marine or
you have no liability to Marine at risk under the Letter of
Credit in respect of or arising out of nonpayment to Marine
for such Car or Cars provided that payment of purchase price
to the Escrow Agent in compliance with paragraph 3(c) (B) shall,
to the extent permitted by paragraph 3(c) of this Agreement,
be deemed equivalent to payment to Marine.

8. We shall use our best efforts to obtain leases in
substantially the form annexed hereto as Exhibit F. However,
changes departing from Exhibit F which contain terms and
conditions substantially as favorable to Lessor or which are
approved by Merrill at a time when Exhibit B is in effect shall
be permitted. We shall, upon taking delivery of the Cars, proceed
to identify the same to existing Egﬁé giég lessees, as soon as
practicable consistent with preserving the Investment Tax Credit
with respect thereto. Immediately upon such identification, an
executed copy of the lease shall be delivered to you. As |
security for all our present and future Obligations to you, we
hereby assign, transfer, set over to you and grant you a first

lien on and first security interest in and to all of the said

-10-
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leases and all of the proceeds thereof, except (i) that your
security interest in any lease shall terminate where the
purchase price for such Car or Cars has been paid to Marine
or where a sum equal to such purchase price has been deposited
in the Escrow Account and the Escrow Agent has received
irrevocable instructions to pay the same to Marine and (ii)
where a lease covers a Car or Cars and also covers other
equipment, including a railway car or cars that is not a Car
or Cars or which covers a Car or Cars for which the purchase
price has been paid to Marine, your security interest shall
extend only to that portion of the lease and its proceeds which
may be allocable to a Car or Cars subject to your security in-
terest hereunder or for which the purchase price has not been
paid. In connection therewith, we shall:

(a) deliver the originals of such leases to you
upon your request therefor together with their assignments
in form satisfactory to you. A copy of a form of assignment
which is satisfactory to you is annexed hereto as Exhibit "G".

(b) Subject to, and to the extent of, your security
interest, we shall deliver to you immediately upon receipt
in kind and without deduction, diminution or set off of any
kind and nature, all proceeds received from any lessee or the
successor in interest to any lessee under any above-described
lease. Such proceeds shall be applied to the reduction of our
Obligations to you. In addition to all other rights,*you shall
have the right to require any such lessee to make payment

directly to you and to deal with the leases and property

* but only to the extent of your security interest therein,

-11-



covered by the leases as if the same were your property.

9. We shall give you notice setting forth the car
numbers at least fifteen (15) days prior to taking delivery
of any Car or Cars in which you may have a security interest
hereunder, and will deliver to you a chattel mortgage on
and the lease covering any such Car or Cars, together with
.all other things or documents that may be necessary, in
your opinion, to perfect your security interest therein.
We have advised Marine to identify the Cars by placing thereon
numbers RRRX 1001 through RRRX 1800, which numbers have been

assigned to us by The Association of American Railﬁg#g, and(Z{
such Cars shall continue to be so identified.

S
10. (a) This Agreement has been execﬁﬁed in and @_jéfL///

shall be governed by the laws of the State of New York |
where the parties intend that the Agreement shall be
performed,'and to the jurisdiction of whose courts they
have voluntarily submitted.

(b) This Agreement shall be binding upon the
successors and assigns of the parties hereto.

(¢) This Agreement may not be terminated or
modified and no provision may be amended, except by a
writing signed by the Vice President or higher officer
of the party to be charged.

(d) This Agreement and the other agreements

referred to herein and certain guaranties and collateral

-12-
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documents delivered to you by our corporate parent and
other affiliated corporations constitutes the entire
understanding of the parties with respect to the
subject matter hereof, and any previous agreements
are merged into and shall be governed by. this Agreement.

(e) We shall pay you all of your expenses
in perfecting, filing or enforcing any security
interest hereunder or in connection with any agreement
referred to herein. We shall have, in addition to all
of your other rights hereunder, all of the rights of the
Secured Party under the New York Uniform Commercial Code
and all of your rights under the various agreements herein
shall be cumulative.

Very truly yours;

REX LEASING, INC.

By: /%2224/éﬁ%§2%4>———”'___-—'

E27% Pregident

Accepted and Agreed to

CITIBANK, N.A.

By i:%g;jjce Pﬁzgzgxzzt:::

On this 30th day of November, 1979 before me personally appeared
Scott E. Bates,VP of Citibank and Saul Schneider, VP of

Rex Leasing, Inc. o
LOUISE DELLASALA ‘ L i /_

Notary Public, State of New York N6tary Public
No. 01DE4671239
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Qualified in Kings County ?v
Commission Expires March 30, 19
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THIS PURCHASE AGREEMENT dated as g the 1lst day of

November, 1979

BETWEEN: REX LEA$ING, INC., a body corporate
baving its principal place of business

at 616 Palisade Avenue, Englewood
Cliffs, New Jersey, U.S.A.

(hereinafter called.the "Company") .
OF TEE FIRST PART '
AND: MARINE INDUSTRIE LIMITEE, a body
corporate having its principal
. place of business at
Tracy (Sorel), Quebec, Canada.

(hereinafter called the "Manufacturer")

OF THE .SECOND PART

WITNESSETH THAT THE PARTIES HERETO FOR THEMSELVES, THEIR SUCCESSORS
) AND ASSIGNS, HEREBY COVENANT AND AGREE AS FOLLOWS:

ARTICLE I - PURCHASE AND SALE OF EQUIPMENT

1.1 On and subject to the terms of this Agreement, the Manufac-
turer shall sell to the Company and the Company shall purchase from

the Manufacturer, accept delivery of and pay for eight hundred (800)
only 100-ton steel covered hooper cars with four thousand six hundred
and fifty cubic feet (4,650 cu. ft.) capacity each, (hereinafter
referred to collectively as the "Cars" and individually as a "Car")

in conformity with Manufacturer's General Arrangement drawing No.9-10420
dated May 1lst, 1979, and Specification No. 389 dated May lst, 1979,

' hereto attached as Annex No.l.
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ARTICLE II - DRAWINGS AND SPECIFICATIONS

2.1 The Cars shall be constructed and delivered to the Company
ready for immediate use and in conformity with the drawings and
specifications hereto attached as Annex No. 1. The said drawings

and specifications are hereby declared to be a part of this Agreement.

2.2 The Cars to be delivered under this Agreement will in no
event have been used or held for use by the Manufacturer or any other-
party prior to such delivery pursuant to the terms of this Agreement:
The foregoing shall not prevent the Manufacturer from storing the Cars
pending delivery to the Company. Furthermore, no materials or parts

used in the manufacture of any Car will be used, reconstructed or rebuili

2.3 The Manufacturer shall give the Company reasonable access

to its plant during manufacturing for the purpose of inspection.

ARTICLE III - PRICE

3.1 The Company shall pay to the Manufacturer in the manner

and at the time hereinafter set forth the sum of forty-four thousand
dollars ($44,000) (Canadian funds) for each Car (hereinafter referred
to as the "Base Price Per Car") for a total purchase price of
thirty-five million two hundred thousand dollars ($35,200,000)
(Canadian funds) (hereipafter referred to as the "Total Base Price")
subject to increase or decrease as provided in Article 3.2 hereof.

The Base Price Per Car does not include taxes, customs duties or

any other taxes, if any, and is for delivery of each Car, F.0.B. Tracy

(Sorel), Quebec, Canada as hereinafter provided.
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The Base Price Per Car shall be increased or decreased by

the actual cost to the Manufacturer of changes from the costs used

to determine the said price in accordance with the drawings and

specifications in Annex No.l hereto as a result of any one or more

of the following:

1.

3.3

Cost of materials from prices determined as of August 17, 1979;
Cost of specialties from priceé determined as of August 17,
1979;

Cost of labour is firm,until April 29, 1980, but subject to
escalation as follows after that date: for each one cent
per hour increase in the Manufacturer's average hourly wage
rate, the Base Price Per Car will be increased by twelve
dollars and seventy-four cents ($12.74Y;
’ .\\\~___Qiaa4$\ca'§;NJ‘5
Freight cost to the Manufacturer for delivery of materials

or specialties;

Cost to the Manufacturer for U.S. materials or specialties

-due to fluctuation in the value of U.S. dollars expressed in

Canadian funds from CDN $1.17;

Taxes and/or Canadian government rulings applicable to the
sale of the Cars in effect as of August 29. 1979.

As soon as is reasonably practicable the Manufacturer shall

advise the Company of any cost changes pursuant to items one, two

and four of Article 3.2 hereof and shall furnish the Company with

copies of invoices or other documents evidencing such cost changes.
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ARTICLE IV - PLACE AND TIME OF DELIVERY

4.1 The Manufacturer shall begin delivery of the Cars during
the first week of July, 1980 at the rate of approximately ten (10)
Cars per working day until completion of delivery of the Cars. All
deliveries to the Company shall be F.0.B. C.N.R. track, Tracy (Sorel),

A}
L}

Quebec, Canada.

4.2 The Company shall take delivery of the Cars after inspection
and acceptance thereof as hereinafter provided on a weekly basis

subject to the following:

(a) if at any time 50 Cars are ready for delivery, the Company
must take immediately delivery thereof in accordance with

this Agreement;

(b) the Company must take delivery in accordance with this Agreement
of all Cars ready for delivery on the last working day of each

month;

(c) eany insurance surcharge and/or any storage charge incurred
by the Manufacturer and resulting from the delivery of the
Cars on a weekly basis rather than on a daily basis shall -
be included in the Manufacturer's invoice for such Cars and

shall be paid by the Company.

ARTICLE V - PAYMENT

5.1 - On or before the fifteenth (15th) day of each calendar
month the Company shall pay to the Manufacturer the purchase price
as calculated in accordance with the provisions of Article III hereof

for each and every Car delivered in the previous calendar month.
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5.2 The Company, prior to or concurrentlgﬂiﬁﬁh-the execution
of this Agreement, shall deliver to the Manufacturer a confirmed
irrevocable letter of credit in favour of the Manufacturer for one
hundred percent (100%) of the Total Base Price provided for in
Article 3.1 hereof. The letter of credit shall be in form and substance
satisfactory to the Manufacturer and shall be issued by a U.S.

commerc1al Bank acceptable to the Manufacturer; shall prov1de for

PXJ

payment to the Manufacturer against a sight draft and sworn statement
that the Cars have been accepted by the Company, but that the Company
has failed to pay for, when due, those Cars whose aggregate adjusted
Base Price shall be equal to the amount demanded; and shall expire
thirty (30) days after scheduled completion of shipments under this
Agreement. Execution of this Agreement by the Manufacturer shall
constitute approval of the form and substance of the letter of credit

delivered to Manufacturer concurrently therewith.

ARTICLE VI - ACCEPTANCE OF THE CARS

6.1 Within two KZ) days after being advised by the Manufacturer
that Cars are ready for acceptance, the Company shall arrange for

its authorized representative to attend at the Manufacturer's plant

at Tracy (Sorel), Quebec, in order to inspect each Car as it is
produced and issue in duplicate a Report of Car Inspection and Acceptance
for each such Car in the form of Annex No.2 attached hereto. Said
representative shall remain at the Manufacturer's plant until
completion of all Cars and shall promptly inspect each Car upon its
completion. Immediately after inspection of each Car, said representa-
tive shall sign the Report of Car Inspection and Acceptance in respect
of such Car or specify in writing to the Manufacturer the reasons why
such‘repprt is not signed.

6.2 The completed Cars are to be accepted at the Manufacturer's
plant in Tracy'(Sorel) on a daily basis by said Company's authorized
representative and the said Report of Car Inspection and Acceptance

in respect of a Car signed by said representative shall be final and
binding for all purposes on the Company but subject to Article IX

hereof. ' .
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6.3 Title to each Car shall pass from the Manufacturer to

the Company upon delivery thereof in accordance with Article IV hereof.

ARTICLE VII - DELAYS

7.1 The Manufacturer shall not be held responsible for delays
caused by labour troubles, strikes, riots, acts of God, fires, \
unpreventable accidenté, delays in the ‘delivery of materials to

the Manufacturer and happenings beyond the control of the Manufacturer
provided that such delays are not caused by the fault of the

Manufacturer.

ARTICLE VIII - TIME MATERIAL

8.1 Time shall be deemed to be of the essence of this agreement.

ARTICLE IX - GUARANTEE

9.1 The Manufacturer guarantees, which guarantee shall inure
exclusively to the benefit of the Company, that if any Car fails while

in normal use or service because of defective material or faulty work-
manship_within one (1) year from the date of the Report of Car Inspection
and Acceptance for such Car, the Manufacturer shall repair or replace
each defective manufactured part or shall make cood such faulty work-
manship, free of charge, F.O0.B. Manufacturer's factory. Materials and
specialties not manufactured by the Manufacturer are guaranteed only

to the extent effectiveiy provided to the Manufacturer by the respective

manufacturer of such.

9.2 " The Manufacturer shall not be liable, for expense or
otherwise, with respect to alterations, repairs, or replécements

made without its express authorization, or for any damage of any

kind or nature whatsoever, whether direct or consequential, its entire
liability being limited strictly to the repair or replacement in the
manner aforesaid of defective manufactured parts failing within the

time specified or the making good of faulty‘workmanship appearing
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within the time specified. Unless return i!lgaived, defective parts
shall be returned to the Manufacturer at its factory; all transportation
charges prepaid. BAny part repaired or shipped in replacement of a
defective part is warranted only for the balance of the guarantee period

applicable to the Car.

9.3 _ In order for the foregoing guarantee to be effective,
written notice of any and all claims in respect of any such failure

occurring within the time specified must be given by the Company to
the Manufacturer promptly after the occurrence of such failure,

provided however, that no such notice in respect of a Car shall be
effective if given more than fifteen (15) months after the date of
the Report of Car Inspection and Acceptance for such Car. The
Company shall give the Manufacturer every reasonable opportunity

of inspecting and remedying the same.

9.4 This guarantee shall apply only to the defects that appear
under proper use of the Cars and in particular this guarantee does
not cover defects arising from faulty maintenance or from alterations
carried out without the Manufacturer's consent in writing or from
repairs carried out improperly. This guarantee does not cover normal

wear and tear.

9.5 The Manufacturer's guarantee as set forth in this Article
IX is exclusive and is in lieu of, and the Company hereby waives,

all other guarantees and warranties, expressed or implied.

9.6 The guarantee herein contained may not be assigned, sold,
transferred or ceded to third parties, and without limiting the
generality thereof, specifically shall not avail in favour of subsequent
purchasers, transferees, pledcees and/or lessees of the Cars. 1In

the event of the sale, pledge, transfer and/or lease of the Cars by

the Company to third persons, the éompany hereby undertakes to insert

in the appropriate agreement, as an essential condition thereto, a

clause to the following effect:



'."Thewpurchase. transferee, pledgee or l.see (as the case may be)
hereby acknowledges that there does not exist in its favour a
manufacturer's warranty with respect to the Cars and further
renounces and waives any and all rights and recourses which it
has or may have against Marine Industrie Limité&e, Sorel, Quebec,
Canada, and/or its subsidiaries arnd/or its affiliates, arising
out of . the manufacture of the Cars, including but without limiting

the generality of the foregoing, design, workmanship and material.”

L}
1

Notwithstanding anything herein to the contrary the parties
hereto specifically agree and without which agreement the present
contract would not have been entered into that the sale, transfer,
pledge and/or lease of the Cars bv the Company shall not affect the
guarantee as granted to the Company by the Manufacturer and the right
of the Company to invoke and enforce same against the Manufacturer
either (if in' its personal capacity as holder of the contractual warranty
which shall survive in favour of the Company in the event that the
latter shall sell, transfer, pledge, lease or otherwise dispossess
itself of the Cars and/or (ii) as trustee holding in accordance with
American law the said contractual warranty in trust and/or on behalf
of subseguent purchasers, transferees, pledgees and/or lessees. Nothing
herein contained shall in any way be construed as giving to any
beneficiary under any such trust the right to proceed directly against

Manufacturer.

The Manufacturer recognizes that the Company has, and
agrees not to raise as a defense the lack of, a sufficient legal
interest to sue the Manufacturer under article 9 hereof while acting
in either and/or both of the capacities mentioned in (i) or (ii)
above.

" The Manufacturer specifically recognizes and acknowledges
the right of the Company to act in either and/or both of the capacities
hereinabove mentioned for the purpose of enforcing the contractual

warranty. : -

In the event of any judicial proceedings instituted by
a2 purchaser, transfieree, pledgee and/or lessee of Cars acgainst the
Manufacturer and/or its subsicdiaries and/or its affiliates, the
Company shall intervene in same forthwith and invoke and.enforce

the clause referred to in this article 9.6 for the benefit of the

e e ™ B o - -



® e ®

9.7 The foregoing provisions of article 9.6 shall in no way

be construed and/or interpreted as limiting or restricting in any

manner whatsoever any rights the Company may have to seek indemnification
or to institute recourse or proceedings against the Manufacturer and/

or its subsidiaries and/or its affiliates for any amounts it may be
éalled uﬁon to pay to third parties.

-

9.8 In the event of judicial proceedings being instituted
against the Company by a subseguent purchaser, transferee, pledgee
and/or lessee relating to the manufacture of the Cars, the Manufacturer

shall, at the expense of the Company, cooperate with the Company.

ARTICLE X - PATENTS

10.1 The Manufacturer shall indemnify the Company against any
judogment for damages and costs which may be rendered against the
Company in any suit brought on account of the alleged infringement

of any United States or Canadian patent by the Cars, unless made in
accordance with materials, designs or specifications furnished or
designated by the Company, in which case the Company (but not any trans-
feree) shall indemnify the Manufacturer against any judgment for damages
and costs which may be rendered against the Manufacturer in any suit brow
on account of the alleged infringement of any United States or Canadian
patent by the Cars or by such materials, designs or specifications;
provided that prompt written notice be given to the party from whom
indemnity is sought of the bringing of the suit and that an opportunity
be given to such party to settle or defend it as that party may see

fit and that every reasonable assistance in settling or defending it
shall be given. Neither the Manufacturer nor the Company shall in

any event be liable to the other for special, direct, indirect,
incidental or consequential damages arising out of or resulting from

infringement of patents.
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forth in the Bill cof sale 211 right, title ané intercst in and to

the Equipment to the Buyer free of all
of any nature arising frem, throuch or
liens in respect of the purchasec price
vill cease to exist when sz&id purchase

clzirs, liens and cncurbrances
under the Seller except for

oz .the suuigﬂent, waAich lians
z

ice is pazig,

You are hereby authorized tc rely upon this opinion in
readering opinicns concerrning the Equioment.

Yours very truly,



- . (lettexrhead of Marine Iﬁustrie Limitée)

Rex Leasing, Inc. November 30th, 1979
616 Palisade Avenue
Englewood Cliffs, New Jersey

U.S‘A.

-’

Dear Sirs:

Reference is made to the purchase agreement ("Purchase
Agreement") dated as of the first day of November, 1979 between
Rex Leasing, Inc. ("Rex") and Marine Industrie Limité&e ("MIL")
for the sale by MIL to Rex and the purchase by Rex from MIL of
800 100-ton steel covered hopper cars with 4,650 cubic feet capacity
each.

Specific reference is made to Article 15.1 of the Purchase

Agreement wherein it is stated that Rex may not in any way assign

the Purchase Agreement, in whole or in part, without the prior
written consent of MIL.( Subject to compliance with the following
conditions, MIL hereby gives such prior written consent to the assign-
ment of the Purchase Agreement by Rex to third parties:)
1. the liability of Rex to MIL under the Purchase Agreement

shall not in any way be affected;

2. the liability of Rex Noreco, Inc. to MIL under the Letter
of Guarantee dated November , 1979 shall not in any way
be affected;

3. the Letter of Credit dated November , 1979 by Citibank N.A.
in favour of MIL shall not in any way be affected;

4. the maximum number of assignees shall not exceed five (5);

5. the rights and obligations assigned shall be in respect of
not less than 100 railway cars for each assignee;

6. no such assignment shall in any way, directly or indirectly, be
- for the benefit of a user of railway cars operating primarily
in Canada; )
7. no such assignment shall in any way, directly or indirectly,
be for the benefit of any customer of MIL;
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8. MIL shall be advised in writing of any such assignment at
least fifteen (15) days before any such assignment and MIL

shall be furnished with the name of the assignee and with
a copy of the proposed assignment.

It is also understood that any consent which we may give
.to an assignment of the Purchase Agreement shall include the right

to assign the contractual warranty provided for in Article 9 of
the Purchase Agreement.

This letter is intended sol y for use by the company

to which it is addressed and should-tinder no circumstances be relied

upon by any other person other thdn a permitted assignee.

Yours truly,

s MARINE INDUSTRIE LIMITEE
By:
N
\(}) By:




C ‘ ' -10- ‘

ARTICLE XI - SHIPPING INSTRUCTIONS

11.1 The Company shall provide the railway company at Tracy
(sorel) with proper shipping instructions forthwith after the

inspection and acceptance of the first Car manufactured.

ARTICLE XII - ARBITRATION

12.1 Should any dispute as to the drawings and specifications
hereto attached as Annex No.l arise out of this Agreement with »
respect to the Cars, -the parties hereto may, without prejudice

to any of their rights hereunder, submit such dispute to a mutually
‘acceptable technically gualified arbitrator designated jointly

by the parties, and whose decision shall be final and binding upon

the parties.

ARTICLE XIII - CONTROLLING LAW

13.1 This Agreement shall be construed in accordance with the
Laws of the Province of Quebec and for all purpbses shall be deemed
to have been made in the said Province and to be performed there,

and the Courts of that Province shall (subject to Article 12.1 hereof)
have exclusive jurisdiction over all disputes which may arise between
the Manufacturer and the Company directly or indirectly under this
Agreement or otherwise; provided that nothing herein contained shall
prevent the Manufacturer from (i) proceeding at its election against
the Company in the Courts of any other jurisdiction or (ii) waiving
in writing the exclusive jurisdiction granted hereby to the Courts

of the Province of Quebec.

ARTICLE XIV - PREVALENCE

14.1 In the event of any inconsistency between the provisions
of the foregoing Articles of this Agreement and the pfovisions of
the drawings and specifications forming part hereof, the provisions

of the foregoing Articles of this Agreement shall prevail.



" ARTICLE XV - ASSIGNMENT-. -~

15.1 - -Subject'to'Artiéle 15.3 hereof, this Agreement may not -
and shall not in any way be a551gned by the Companv,»1n whole or

in part,4w1thout the prlor wrltten consent of the Manufacturer. -

'15 2 ‘The Manufacturer may, ‘at - 1ts option, but without affectlng
in any way its llablllty hereunder, assign its rights and obligations
under this Agreement, with the Company's prior written consent,

which consent shall not be unreasonably withheld.

15.3 This Agreemeht may however be assigned by the Company to
Citibank, N.A. as collateral security for the purpose of the Company
obtaining the letter of credit referred to in Article 5.2 hereof.

15.4 Notwithstanding the provisions of Article 15.2 hereof, the
Manufacturer may freely subcontract any part of the manufacturing of

the Cars under this Agreement.

15.5 Nothing in article 15.1 hereof shall limit the right of
the Company to lease the Cars upon such terms and conditions and to

such lessees as it shall determine.

ARTICLE XVI - BILLS OF SALE, INVOICES AND QPINIONS OF COUNSEL

16.1 . On the working day following the delivery of Cars, the
tanufacturer agrees to issue a bill of =sale in the form of Annex No.3
attached hereto for all such Cars delivered. Such bills of sale shall
be delivered in escrow to Battle, Fowler, Jaffin, Pierce & XKheel,
attorneys for the Company, and shall not be released until said attorneys
have received confirmation from the Manufacturer that the purchase
price for the Cars referred to in said bills of sale has been paid in

full in accordance with- -this agreement.

16.2 The rHanufacturer shall Geliver invoices setting forth
the purchase price with respect to 211 Cars for which payment is due

not less than three (3) days befcre such payment is due.
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15,A3 " The Manufacturer shall request itsQ)unsel to execute and
deliver, on the working day following the delivery of Cars, opinions
substantially in the form attached hereto as annex No. 4 with respect

to all such Cars delivered.

ARTICLE XVII - PAINTING OF CARS
17.1 The Comgany shall, on or before May 1, 1980, request

a colour scheme/for the Cars and, provided such colour scheme is

-

reasonable, all Cars shall be painted in accordance with such request.

ARITCLE XVIII - NOTICES

18.1 Any notice to be given under this Agreement shall be in
writing and shall be sufficiently given if hand delivered or send by
prepaid first class mail. For the purposes of this Agreement, the

mailing addresses of the parties shall respectively be:

REX LEASING, INC.

616 Palisade Avenue

Englewood Cliffs, New Jersey 07632
U.S.A. ,

with a copy to: BATTLE, FOWLER, JAFFIN, PIERCE & KHEEL
280 Park Avenue
‘New York, New York 10017
.U.S.A.

Att: Mr. Thomas E. Kruger

MARINE INDUSTRIE LIMITEE
C.P./Box 550

Tracy (Sorel), Quebec, Canada
J3P 5P5

Att: Vice-President, Railway Car Division

with a copy to: MARINE INDUSTRIE LIMITEE
1010 Sherbrooke Street West, Suite 910
Montreal, Quebec
H3A 2R7

Att: General Counsel
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or such other address as to which any of the foregoing may from time
to time notify the others in writing as aforesaid.

IN WITNESS WHEREOF the parties hereto have executed this

Agreement as of the day and year above written.

REX LEASING, INC.

By:

MARINE INDUSTRIE LIMITEE

and

-t
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XNEX B0, 3

Marine Industrie Liritfe f{hereinafter called the "Sslier”},

in consideration of the sum of one dollar (§1} and other good and
valuable consideration the receipt of which is herchy acknowledged,
does hereby Geliver this B 1

se o

o

bt
o
[»)
1=n
7
w
o
o
s

evidence that on the ate
of delivery to an? acce irg, Inc. (hereinafter
called the ‘"Buyer®) of the ezuiprent described below, Seller dié
grant, bargain, sell, transfer and set over unto the Buyer, its
successors arnd assiqns £11 right

-

i title ani interest of the Seller
tc the folliowing units ef reilresd eguipment which have been Gelivered

by the Beller o the Buyer:

o have zr3 to nhold ail angd sinzgler 211 right, titic
3 Y L e s v Aezeribe
ard intorest of the Seller to the rallroad eguiprent aboye doscribed

R ¢ re and 2 3 : ma ki Su
to the Buyer, its SucCeEsSOIs Ant &EEIgnE s ané thslr own use

.~
n
"~
[
P

ana behalf forever.

neld for use by the Sellier or any Gther party prior to delivery to
the Buyer, aithough the Seller miy have sctorced soms or all of szid

vaits of railrozd eosuiprent peniding lheir delivery to the Buyer.
Ho materials or parts used iw the ranufacture of any ©f said units
of raiirecad eguivrrent have boen used, reconstructed or rebulle,

wnd the Seller herchy varecants t6 the RBuyer, its
znd assigng, that at the timc of delivery ©f each of the zhove
scribed units of raziircaed eguiprent to the Buyer, the Sellier had

1 title to such units and good and lawfel richt to sell such

O A

RN R P HEE - medeer . Emwe » civuer eas

;as free and clear from all clairs,

1
!
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- a————t
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liens, security interests
to the

defend

r
t

and encuxbrances ¢f any nature and passed
Buyer, ané the Seller covenants that it will warrant and
such title against al)l clsims and demsnds whatsoever.,

X WITNESS WHEREOT, the Seller hes caused this instrument
to be execuied in its name by duly authorized cificers, the

ay cf ¢ 197
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MARINE INDUSTRIL LIMITEE
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November 28, 1979

Rex Leasing, Inc.
616 Palisade Avenue
Englewood Cliffs, New Jersey 07632

Attention: Mark A. Salitan

Re: Proposed Public Offering
of Covered Hooper Rallecars

Dear Sirs:

This 1s to express our understanding of certain of the
terms and conditions pursuant to which (i) Merrill Lynch
Leasing Inc. ("ML Leasing") will advise Rex Leasing, Inc. .
("Rex Leasing") on the structure of a management program
for up to 1,800 covered hopper railcars (the "Cars") to be
subjected to leases (the "Leases") with various shippers
and railroads as lessees (the "Lessees") and (ii) Merrill
Lynch, Pierce, Fenner & Smith Incorporated ("Merrill Lynch")
will»act as placement agent for the public offering of the
Cars and the opportunity to participate in the management
prégram.

Immediately upon the Securities and Exchange Commission
declaring effective the Registration Statement referred to

below (the date on which such effectiveness occurs being the
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"Effective Date"), Merrill Lynch and-Rex Leasing shall enter
into the Placement Agency Agreement (the "Agency Agreément"),
attached hereto as Exhibit A, and Merrill Lynch shall act as
placement agent for the Cars pursuant thereto, and ML Leasing
and Rex Leasing shall enter into the Advisory Services |
Agreement, attached hereto as Exhibit B, if all of the
following conditions have been walived by us or satisfied
prior to the Effective Date: (i) we shall have completed to
our satisfaction suéh due diligence investigation as we deem
appropriate, including, but ﬂot limited to, the final inspec-
tion of the Cars, (115 each Lessee which has not been in
business for at least five years and has not operated at a
profit for each of its four fiscal years immediately preceding
the Effective Date shzll be acceptable to us as to credit-
worthiness, (1ii) Leases for all Cars offered pursuant to
the Registratlion Statement referred to below (which shall be
at leasﬁ 950) shall have been executed on or before the
fifth busineés day'prior to the Effective Date, (iv) at
least 75% of the Cars shall have been leased to shippers and
all Leases shall contain a prohibition against the use of
Cars to carry corrosive materials, (v) allfLeases which depart
from the forms acceptable to ML Leasing shall be on terms
and conditions substantially as favoraﬂle to the lessor
thereunder as the terms and conditions of such forms of
leases, and each Lease shall contain a monthly lease rate
factor which 1s not less than 1.1% of the cost of the Cars

to the purchasers exclusive of the commencement fee, the

-2



$206 per.Car reserve for storage, transitand switchlng and
the ICC recording fee (e.g., with respect to the Cars made
by Marine Industrié Limitee, such cost will include the
costs of the letter of credit, foreign exchange contracté,
brokerage fees, import duties and embargo insurance and any
transit costs included in the invoice cost), (vi) purchase
agreements (including a description of the Cars) between Rex
Leasing'and the manufacturers of the Cars providing for the
purchase of at least 950 Cars, sétisfactory to us, shall
have been executed on or before the Effective Date (it being
understood that we will indicate by November 28, 1979 whether
the purchase agreements for the Cars manufactured by Marine
Industrie Limitee and Pullman Incorporated are acceptable),
(vii) Rex Leasing and ML Leasing shall have agreed upon the
terms of the Management Agreement to the extent that such
terms are not determined in Exhibit C hereto (it being
understpod that this condition is not waivable by any party
hereto, notwithstanding anything herein to the contrary),
(viii) there shall have been no change in the law and regu-
lations, and the rules of the Association of American Rail-
roads, applicable to the leasing or operation of covered
hopper railcars making an investment in covered hopper
rallcars by a person other than a railroad materially less
attractive than on the date hereof, (ix) the Registration
Statement registering the Cars and the opportunity to par-
ticipate in the management program under the Securities Act

of 1933 shall have been declared effective on or prior to



April 8, 1980 and (x) Rex Leasing shall have tendered duly
executed coples of the Agency Agreement and Advisory Ser-
vices Agreement. If the conditions set forth in clauses
(11), (13131), (iv), (v) and (vi) in the preceding sentence
have been waived by us or satisfied prior to the Effective
Date, Rex Leasing and Merrill Lynch will bear expenses in
connection with the public offering of the Cars in accord-
ance with Section 4 of the Agency Agreement; provided,
however, that if the conditions set forth in such clauses
(11), (4ii), (iv), (v) and (vi) have been waived by us or
satisfied and Rex Leasing does not enter into the Agency
Agreement and the Advisory Services Agreement in accordance
with this letter, then Merrill Lynch shall not bear any
expenses in connection with the offering of the Car;, except
that Merrill Lynch shall pay its own travel expenses, OVer-
head expenses and direct personnel costs and the fees,
disbursements and expenses of its counsel. Rex Leasing and
Merrill Lynch agree to act in good faith in completing those
provisions of the Agency Agreement which cannot be completed
on the date hereof because the above mentioned Reglstration
Statement has not yet been drafted. The parties hereto
agree that the management program shall be structured in
accorddnce with the Memorandum of Understanding attached
hereto as Exhibit C. Merrill Lynch agrees to cooperaté with
Rex Leasing in submitting to the Securities and Exchange

Commission Merrill Lynch's request for acceleration and

-4



letter indicating its distribution of the preliminary

prospectus and any amended preliminary prospectus.

Very truly yours,

Merrill Lynch, Pierce, Fenner

& Smith Incorporated

Vic€e President ’

Merrill Lynch Leasing Inc.

By

7 Fee c Vite President
Acknowledged and accepted:

Rex Leasing, Inc.

By /yz. LV/ I//Z KA /u

Executive Vice President




‘ EXHIBIT A
o

DRAFT, 11/20/79
REX COVERED HOPPER RAILCAR MANAGEMENT PROGRAM 1980-1

PLACEMENT AGENCY AGREEMENT

, 1980

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Liberty Plaza

165 Broadway

New York, New York 10080

Dear Sirs:

.. Rex Covered Hopper Railcar Management Program 1980-1
(the "Issuer" or the "Management Program"): proposes, sub-
ject to the terms and conditions stated herein, to offer
for sale through the agency of Merrill Lynch, Pierce,
Fenner & Smith Incorporated, as placement agent, up to 1800
covered hopper railcars (the "Cars") £from Rex Leasing, Inc.,
a New Jersey corporation ("Rex Leasing"), to be managed by
Rex Leasing in the -Management Program. Each prospective
investor subscribing to purchase one or more Cars (collec-
tively, the "Purchasers") will be required to enter into a
Covered Hopper Railcar Purchase Contract (the "Purchase
Contract") substantially in the form attached as an exhibit
to the Prospectus, hereinafter referred to, and will have
the opportunity to enter into a management agreement (the
"Management Agreement") with Rex Leasing, providing for
the management of the Car or Cars purchased, substantially
in the form attached to such Prospectus (the participation
of a Car in the Management Program and such Car to be here-
inafter collectively referred to as a "Unit"). Rex~Noreco,
Inc., a New Jersey corporation ("Rex-Noreco"), owns all of
the outstanding capital stock of Rex Leasing.

As described in detail in the Prospectus, Rex Leasing
has entered into leases (the "Leases") for the Cars and
will either assign its rights as lessor thereunder to the
Purchasers or, to the extent that the Leases were entered
into by Rex Leasing as agent for principals, amend or sup-
plement the Leases to show the Purchasers as such principals.
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Section 1. Represéentations and Warranties of Rex

Leasing. |Rex Leasing represents, warrants and agrees with
you for your benefit that:

(a) The Issuer has filed with the Securities
and Exchange Commission (the "Commission”) a regis-
tration statement on Form S-1 (No. 2- -) and a
related preliminary prospectus for the registration
of the Units under the Securities Act of 1933, as
amended (the "1933 Act") and has filed such amendments
thereto and such amended preliminary prospectuses as
may have been required to the date hereof. The regis-
tration statement as amended and the amended prospectus
on file with the Commission at the time the registra-
tion statement became effective are hereinafter called
the "Registration Statement" and the "Prospectus”,
respectively, except that (i) if the Issuer files a
post-effective amendment to the registration statement,
then the term "Registration Statement" shall, from and
after the declaration of the effectiveness of such
post-effective amendment, refer to the registration
statement as amended by such post-effective amendment
thereto, and the term "Prospectus”" shall refer to the
amended prospectus then on file with the Commission and
(ii) if the prospectus filed by the Issuer pursuant to
either Rule 424(b) or (c) of the rules and regulations
of the Commission under the 1933 Act (the "Regulations")
differs from the prospectus on file at the time the
Registration Statement or any post-effective amendment
thereto becomes effective, the term "Prospectus" shall
refer to the Rule 424(b) or (c) prospectus from and

after the time it is mailed to the Commission for
filing.

(b) At the time the Registration Statement
initially becomes effective and at the time any post-
effective amendment thereto becomes effective, the
Registration Statement will comply in all material
respects with the requirements of the 1933 Act and the
Regulations and will not contain any untrue statement
of a material fact or omit to state a material fact
required to be stated therein or necessary to make the
statements therein not misleading, and at the time the
Registration Statement becomes effective (unless the
term "Prospectus” refers to the Rule 424(b) or (c¢)
prospectus, in which case at the time it is mailed
to the Commission for filing) and at each Closing
Time referred to in Section 2, the Prospectus will



not contain an untrue statement of a material fact or
omit to state a material fact necessary in order to
make the statements therein, in the light of the
circumstances under which they were made, not mis-
leading; provided, however, that the representations
and warranties in this subsection shall not apply to
statements in or omissions from the Registration
Statement or the Prospectus made in reliance upon and
in conformity with information furnished to Rex Leasing
in writing by you expressly for use in the Registration
Statement or Prospectus.

(c¢) On the date hereof Rex Leasing is, and at
all times through the Last Closing Time referred to
below will be, duly and validly organized, validly
existing and in good standing as a corporation under
the laws of the State of New Jersey with full power
and authority to form Rex Covered Hopper Railcar
Management Program 1980-1, to offer and sell the
Units and to manage the Cars, as described in the
Prospectus, and at each Closing Time Rex Leasing will
be qualified to do business as a foreign corporation
in each other jurisdiction in which such qualification
is necessary in order to enable it to form Rex Covered
Hopper Railcar Management Program 1980-1, to offer and

sell the Units and to manage the Cars, as described in
the Prospectus.

(d) On the date hereof Rex-Noreco is, and at all
times through the Last Closing Time referred to below
will be, duly and validly organized, validly existing
and in good standing as a corporation under the laws of
the State of New Jersey with full power and authority
to perform its obligations hereunder and owns, and will
own -at all times through such Last Closing Time, all of
the outstanding capital stock of Rex Leasing.

(e) Since May 1, 1979, neither Rex Leasing nor any
person directly or indirectly affiliated with it has,
either directly or through an agent, offered for sale, or
solicited offers to buy, or otherwise approached or negoti-
ated in respect of, the Cars or any other covered hopper
railcars or any interest therein (other than the inter-
est in such cars of the lessees under the Leases (as
the prospective lessees thereof)+£;ospectivé lenders ’E£>
providing secured debt financing' therefor, geur nego- |
tiations with the manufacturers thereof o arrange-
ments with Citibank, N.A. regarding the j




letter of credit concerning the Cars manufactured by
Marine Industrie Limitee), except for negotiations with
a substantial financial institution or institutions to
purchase the Cars and lease them to Rex Leasing under a
net lease and negotiations with you and your activities
under this Agency Agreement, unless, in the case of such
other covered hopper railcars or any interest therein,
Rex Leasing's counsel (who shall be Battle, Fowler, Jaf-
fin, Pierce & Kheel or other counsel acceptable to Brown,
Wood, Ivey, Mitchell & Petty) has delivered their opin-
ion, which is in form and substance satisfactory to
‘Brown, Wood, Ivey, Mitchell & Petty, to the effect that
such other cars or interests therein or any management
program (or similar arrangement) therefor are not part
of the same "issue" as the Cars and the management pro-
gram therefor; and Rex Leasing agrees that prior to the
Offering Termination Date hereinafter referred to
neither Rex Leasing, any of its affiliates nor anyone
other than you acting on behalf of Rex Leasing will (i)
offer the Cars or any interest therein (except as afore-
said with respect to lessees, lenders, manufacturers,
Citibank, N.A., substantial financial institutions and
you) for sale to, or solicit any offers to purchase the
Cars or any interest therein (except as aforesaid with
respect to lessees, lenders, manufacturers, Citibank,
N.A., substantial financial institutions and you) from,
or, except as you may specifically request, otherwise
approach or negotiate in respect thereof with, any

other person or persons or (ii) offer any other covered
hopper railcars or any interest therein for sale to, or
solicit any offers to purchase such cars or interests
therein from, or negotiate in respect thereof with, any
other person unless Rex Leasing shall have received the
opinion of its counsel referred to above in this Section
1(e) with respect to such cars or interest.

(f£) The accountants, if any, who certified the
financial statements and supporting schedules included
in the Registration Statement are independent public

accountants as required by the 1933 Act and the Regula-
tions.

(g) The financial statements, if any, of Rex
Leasing and/or any of its affiliates included in the .
Registration Statement present fairly the financial _//”"ﬂrn
position of such entity or entities as at the dates ’4ﬁ,t22né
indicated and the results of its{operations for the i

periods specified; said financial statements have been \\—




prepared in conformity with generally accepted account-
ing principles applied on a consistent basis; the
supporting schedules, if any, of Rex Leasing and/or any
of its affiliates included in or incorporated by -
reference in the Registration Statement present fairly
the information required to be stated therein; and

since the date of the most recent balance sheet, if

any, included in the Registration Statement through the
date hereof there has not been, and through each Closing
Time referred to below there will not have been, any ma-
terial adverse change in the financial position of such
entity or entities.

(h) Since January 31, 1980 or, to the extent
applicable, the respective dates as of which informa-
tion is given in the Registration Statement, except as
may otherwise be stated therein, (A) there has not been
any material adverse change in the condition, financial
or otherwise, of Rex Leasing or Rex-Noreco, or in the
earnings, affairs or business prospects of Rex Leasing
or Rex-Noreco, whether or not arising in the ordinary
course of business, (B) there have not been any material
transactions entered into by Rex Leasing, other than
those in the ordinary course of business, and (C) no
action, suit or proceeding at law or in equity is
pending or, to the knowledge of Rex Leasing or Rex~

~. Norecoathreatened against or affecting Rex Leasing or

J 7 Rex-Noreco, before or by any governmental official,
commission, board or other administrative agency,
wherein an unfavorable decision, ruling or finding
would materially adversely affect the consummation of
this Agreement.

(i) This Agreement has been duly and validly
authorized, executed and delivered by or on behalf
T reX Leasing/and constitutes a valid, binding and
enforceable agreement of Rex Leasing/

(j) On or prior to each Closing Time referred
to below, each Purchase Contract entered into by Rex
Leasing at such Closing Time will have been duly and
validly authorized, executed and delivered by or on
behalf of Rex Leasing and will constitute the valid,
binding and enforceable agreement of Rex Leasing, and
on or prior to each such Closing Time, each Management
Agreement entered into by Rex Leasing at such Closing
Time will have been duly and validly authorized,



Any certificate signed by any officer offRex Leasing and

) .

executed and delivered by or on behalf of Rex Leasing
and will constitute the valid, binding and enforceable
agreement of Rex Leasing. '

(k) The execution and delivery of this Agreement,
each Purchase Contract and each Management Agreement
and the incurrence of the obligations herein and
therein set forth and the consummation of the trans-
actions described or contemplated herein and therein _
and in the Prospectus will not constitute a breach o;L’;/,9~———
or default under, any instrument by which Rex-Noreco
or Rex Leasing is bound or any order, rule or regula-
tion applicable to Rex-Noreco or Rex Leasing or the
proposed operation of the Cars, as described in the
Prospectus, of any court or any governmental body or
administrative agency having jurisdiction over Rex-
Noreco or Rex Leasing or the Cars or the proposed

operation of the Cars or any rule of the Association
of American Railroads.

Hor-Wpzer,

delivered to you or your counsel shall be deemed a represen-

tation and warranty by, Rex Leasingzas to the matters covered
thereby. ' ‘\-~\~__¥ —
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Section 2. Offering and Sale of Units - Closing
Time.

(a) On the basis of the representations, warran-
ties and covenants herein contained, but subject to the
terms and conditions herein set forth, you are hereby

-appointed the exclusive agent of Rex Leasing during the

Offering Period herein specified for the purpose of
finding qualified Purchasers for the account and risk

of Rex Leasing through the public offering herein con-
templated. Subject to the performance by Rex Leasing

of its obligations to be performed hereunder, and to

the completeness and accuracy of all of the representa-
tions and warranties contained herein, you hereby accept
such agency and agree on the terms and conditions herein
set forth to use your best efforts during the Offering
Period to find qualified Purchasers. It is anticipated
that Cars will be delivered by the manufacturers in the
following quantities on a cumulative basis by the fol-
lowing dates (the "Initial Delivery Dates™"): 100 Cars

by July 15, 1980; 390 Cars by August 15, 1980; 890 Cars
by September 15, 1980; 1,080 Cars by October 15, 1980;



and 1,200 Cars by November 15, 1980. You shall find
Purchasers so that on the last day (the "Subscription
Date") of the second month next preceding the month
of an Initial Delivery Date you shall have received
Purchase Contracts signed by Purchasers for a number
of Cars at least equal to the number of Cars to be
delivered (on a cumulative basis) on such Initial
Delivery Date plus 150 and on the fifteenth day (the
"Contract Date") of the month next preceding the month
of such Initial Delivery Date there shall have been
closings pursuant to Section 2(f) for a number of Cars
at least equal to the number of Cars to be delivered
(on a cumulative basis) on such Initial Delivery Date
plus 50; provided, however, that you need not have
recelved Purchase Contracts signed by Purchasers, and
there need not have been closings pursuant to Section
2(f), for more than 1,200 Cars on any Subscription
Date or Contract Date. Rex Leasing shall inform you on
a weekly basis commencing on May 5, 1980 whether the |
manufacturers of the Cars anticipate delivering the
number of Cars anticipated in this Section 2(a) to be
delivered by the next succeeding Initial Delivery Date
and, if they anticipate delivering such number of Cars
by a date later than such Initial Delivery Date, such
later date (the "Revised Delivery Date") by which they
do anticipate delivering, on a cumulative basis, such
number of Cars. Such information concerning delivery
dates for the Cars shall include copies of the most
recent written communications from the manufacturers
concerning delivery dates for the Cars. To the extent
that an Initial Delivery Date has been postponed to a
Revised Delivery Date, then the Subscription Date and
Contract Date related to such Initial Delivery Date
shall be postponed by as many days as such Initial
Delivery Date has been postponed to the Revised Delivery
Date. The Offering Period for the Units shall commence
upon the effective date of the Registration Statement
and terminate on the earlier of (i) December 31, 1980
and (ii) the giving of written notice of termination of
the Offering Period pursuant to this Section 2(a) by you
to Rex Leasing or by Rex Leasing to you, which notice
may be given only] after. any Subscription Date (after
giving effect to the preceding sentence) on which Pur-

- chase Contracts signed by Purchasers for the number of
Cars, on a cumulative basis from the commencement of
the Offering Period, due on such date pursuant to this
Section 2(a) have not been received by you or any
Contract Date (after giving effect to the preceding
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sentence) on which closings pursuant to Section 2(f) for
the number of Cars, on a cumulative basis from the
commencement of the Offering Period, due on such date
pursuant to this Section 2(a) have not occurred, as the
case may be (the close of business on such earlier date
being hereinafter referred to as the "Offering Termina-
tion Date™). 1In the event that manufacturers are able
to deliver more than 1200 Cars, then at your election
Rex Leasing and you may agree to adjust the number of
Cars for which you must have received Purchase Contracts
signed by Purchasers on any Subscription Date and/or for
which closings must have occurred pursuant to Section
2(f) on any Contract Date.°® Your agency hereunder, which
is coupled with an interest and, therefore, is not ter-
minable by Rex Leasing without your permission, shall
continue until the termination of the Offering Period,
except that if Purchase Contracts signed by Purchasers
for Cars have been received prior to the termination of
the Offering Period and a closing for such Cars has not
occurred pursuant to Section 2(f), your agency shall
continue through, but shall terminate at, the Last
Closing Time referred to herein, which Last Closing

Time shall not occur after December 31, 1980 or more
than 15 days after the notice referred to in clause (ii)
above. You are not authorized to, and shall not, soli-
cit subscriptions for Cars during any such continuance
of the Offering Period to the Last Closing Time (other
than subscriptions for Cars which you have received
prior to such continuance).

(b) Units may be offered to investors who tender
the amount of the purchase price and who make the
representation that each such investor either (i) has
a net worth (exclusive of homes, home furnishings and
personal automobiles) equal to an amount at least
$100,000 in excess of the gross purchase price for the
Cars which he, she or it proposes to acquire, (ii) has
had for each of the past two taxable years, and expects
to have during each of the current and the next four
taxable years, gross income from all sources in excess
of $100,000, (iii) has a net worth (exclusive of homes,
home furnishings and personal automobiles) equal to an
amount at least $50,000 in excess of the gross purchase
price of the Cars which he, she or it proposes to
acquire and has had for each of the past two taxable
years, and expect to have during each of the current
and the next four taxable years, gross income from all



sources in excess of $60,000 or (iv) satisfies any
more restrictive suitability standard required under
applicable "blue sky" laws.

(c) You shall maintain for five years from the
Offering Termination Date a record of any information
which may be obtained by you to indicate that.each
Purchaser is within the permitted class of investors
under the requirements of Section 2(b).

(d) 1If, prior to the Offering Termination Date,
there shall have been received from one or more Pur-
chasers acceptable to Rex Leasing Purchase Contracts
in form and substance satisfactory to Rex Leasing,
then, subject to the provisions of Section 2(f), from
time to time thereafter one or more closings of the
purchase and sale of Cars may be held at your offices,
One Liberty Plaza, 165 Broadway, New York, New York
10080, or at such other place as shall be agreed upon
between you and Rex Leasing.

(e) Subject to the provisions of Sections 2(4)
and 2(f), a closing of the purchase and sale of Cars
shall take place at 11:00 A.M., New York City Time, on
the fifth full business day, or such other day and time
(not later than ten business days thereafter) as shall
be agreed upon between you and Rex Leasing (a "Closing
Time") following notice from you to Rex Leasing or Rex
Leasing to you that there have been received from Pur-
chasers who have agreed to purchase, in the aggregate,
such number of Cars as Rex Leasing or you consider
appropriate for sale at that time, Purchase Contracts
satisfactory to Rex Leasing and funds sufficient to pay
the purchase price for the Cars which such Purchasers
have agreed to purchase. The Closing Time for the last
Car or Cars purchased by any Purchaser, as provided
herein, is referred to herein as the "Last Closing
Time". The Closing at the Last Closing Time shall in-
clude those Cars for which you have received subscrip-
tions prior to the notice pursuant to clause (ii) of
Section 2(a). '

(f) At each Closing Time, if (i) the Purchasers
are acceptable to Rex Leasing, (ii) the conditions
described in Section 5 hereof are satisfied or waived,
(iii) original use, for Federal income tax purposes, of
each Car then to be sold will commence with the Pur-
chaser thereof and (iv) each of such Purchasers' Cars



will be placed in service not later than December 31,
1980, there shall be delivered on behalf of each such
Purchaser two copies of the Purchase Contract signed by
such Purchaser, two copies of the Management Agreement
signed by such Purchaser and the full amount of the
purchase price for the Cars which such Purchaser has
agreed to purchase, and Rex Leasing shall enter into
such Purchase Contract and Management Agreement and
redeliver one copy of each such agreement and shall
deliver appropriate evidence of such Purchaser's title
to such Cars; provided, however, that if, in order to
assure that the Purchasers will be treated as the
"first users"” of the Cars, the Cars are sold, or

Rex Leasing's right, title and interest in the Cars is
transferred, to the Purchasers in advance of the time
that the Cars are available to be placed in service or
in advance of the time that payment for the Cars is
required to be made to the manufacturer of the Cars,
then the purchase price for the Cars shall not be pay-
able, and such appropriate evidence of the Purchaser's
title thereto need not be delivered, until the later to
occur of delivery of the Cars to the Purchasers and the
obligation to pay the manufacturer of the Cars the
invoice purchase price therefor.

(g) All amounts paid by Purchasers in payment
of the purchase price for Cars will be deposited with
the Escrow Agent, and all payments of, from or on
account of funds so received from Purchasers shall be
made pursuant to the Escrow Deposit Agreement attached
hereto as Exhibit A.

(h) 1If any payment and delivery provided for in
Section 2(f) is made at any Closing Time (or later upon
payment of the purchase price to the manufacturer),
then Rex Leasing, as compensation for your services,
will pay or cause to have paid to you, at such Closing
Time (or upon payment of the purchase price to the
manufacturer, if later) and by a certified or official
bank check or a check in immediately available funds, a
placement agent's fee for each Car sold pursuant to
Section 2(f) in an amount equal to 2.5% of the manufac-
turer's invoice price for such Car.

(i) At your sole discretion, subscriptions for
Cars may be solicited by certain dealers selected by
you (the "Selected Dealers") and sales by Selected

Dealers shall be made under a Selected Dealer Agreementx"

10.
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Cars for delivery to the Purchasers in its sole discretion,
except that it will not allocate to Purchasers Cars manufactured

"= by Marine Industrie Limitee if (A) such Cars are not expected to
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be available for delivery earlier than 10 days after the date on

which Cars made by another manufacturer would be available for
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delivery and (B) such other manufacturer has indicated that it

would impose storage charges on such Car if not then delivered.
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lsubstantlally _in-the form attached heretd as E;;:;::~;?\\
Pursuant to _Sélected Dealer Agreements, you will pay",,/ﬂ_,/gz\\
each Selec ed Dealer a concessidn of $ of the manu

facturet's invoice cost o ach Car sold pursuant’to a

Putcﬁase Contract sol}g&féd by such Selected/Dealer.

(jJ) On a weekly basis from the time the Regis-
tration Statement becomes effective to the Offering
Termination Date, you shall transmit to Rex Leasing in
writing information on the status of the sale of the
Units, including the number of Cars for which orders
have been received and the amount of the deposit made
toward the purchase price of such Cars (if such deposit
information is available), the number of Cars for which
Purchase Contracts have been received and the number of
Cars for which 100% of the purchase price therefor has
been deposited with the Escrow Agent and the Purchase

Contracts and Management Agreements are complete on
their faces.

(k) You will offer the Units for sale, or solicit
offers to buy the Units, or otherwise negotiate with
any person with respect to any Units, only in such
manner and in such circumstances as your counsel advise
is in compliance with the securities or "blue sky" laws
of the jurisdictions designated by you in accordance
with the provisions of Section 3(g), which advice of
your counsel (which shall not be understood to consti-
tute an opinion of law) may be based upon an examina-
tion of the statutes and regulations, if any, of such
jurisdictions as reported in standard compilations and
upon interpretive advice obtained from representatives
of certain securities commissions, and you may rely
upon the representations of such persons in determining

compliance with any suitability requlrements of such
laws.

() From the time the Registration Statement
becomes effective to the Offering Termination Date,
you shall not act as a placement agent in the sale
of covered hopper railcars, other than a sale or sales
to a substantial financial institution or institutions
or pursuant to this Agreement.

Section 3. Covenants of Rex Leasing. Rex Leasing
covenants with you that:

1.



(a) Rex Leasing will notify you immediately and
confirm the notice in writing (i) of the effectiveness
of the Registration Statement and any amendment thereto,
(ii) of the receipt of any comments from the Commission,
(iii) of any request by the Commission for any amendment
to the Registration Statement or any amendment or
supplement to the Prospectus or for additional infor-
mation, and (iv) of the issuance by the Commission of
any stop order suspending the effectiveness of the
Registration Statement or of any proceedings for that
purpose. Rex Leasing will make every reasonable effort
to prevent the issuance of any stop order and, if any
such stop order is issued, to obtain the lifting
thereof at the earliest possible moment.

(b) Rex Leasing will not file any amendments to
the Registration Statement or any amendment or supple-
ment to the Prospectus (including a prospectus filed
pursuant to Rule 424(b) or (c) which differs from the
prospectus on file at the time the Registration State-
ment becomes effective) to which you or your counsel
shall object.

{c) Rex Leasing will deliver to you as many
signed copies of the Registration Statement as orig-
inally filed and of each amendment thereto (including
exhibits) as you may reasonably request and will also
deliver to you such number of conformed copies of the
Registration Statement as originally filed and of each
amendment thereto (without exhibits) as you shall
require for the purposes contemplated by the 1933 Act.

(d) Rex Leasing will deliver to you from time to
time, before the Registration Statement becomes effec-
tive, such number of copies of the preliminary prospec-
tus as originally filed and any amended preliminary
prospectus, and as soon as the Registration Statement
initially becomes effective and thereafter from time to
time during the period when the Prospectus is required
to be delivered under the 1933 Act, such number of
copies of the Prospectus (as amended or supplemented)
as you may reasonably request for the purposes contem-
plated by the 1933 Act or the Regulations and such
number of copies of the Purchase Contract and Management
Agreement as you may reasonably request.

(e) During the period when the Prospectus is re--
quired to be delivered pursuant to the 1933 Act, Rex

12.



Leasing will comply, so far as it is able, with all
requirements imposed upon it by the 1933 Act, as now
and hereafter amended, and by the Regulations, as from
time to time in force, so far as necessary to permit
the continuance of sales of, or dealings in, the Units
during such period in accordance with the provisions
hereof and as set forth in the Prospectus. The expense

of such compliance shall be borne in accordance with
Section 4.

(f£) 1If any event relating to or affecting Rex
Leasing, any of its affiliates, the Cars, or the
proposed operation of the Cars as described in the
Prospectus shall occur as a result of which it is
necessary, in the opinion of your counsel, to amend or
supplement the Prospectus in order to make the Prospec-
tus not misleading in the light of the circumstances
existing at the time it is delivered to a Purchaser,
Rex Leasing will forthwith prepare and furnish to
you, a reasonable number of copies of an amendment or
amendments of or a supplement or supplements to, the
Prospectus (in form and substance satisfactory to your
counsel) which will amend or supplement the Prospectus
so that as amended or supplemented it will not contain
an untrue statement of a material fact or omit to state
a material fact necessary in order to make the state-~-
ments therein, in the light of the circumstances -
existing at the time the Prospectus is delivered to a
Purchaser, not misleading. For the purposes of this
subsection Rex Leasing will furnish such information
with respect to itself, its affiliates and the Cars as
you may from time to time reasonably request. The
expense of preparing and delivering such amendment or
supplement shall be borne in accordance with Section 4.
Without limiting the foregoing in any way, Rex Leasing
shall immediately inform you if there has been any divi-
dend or distribution of any kind declared, paid or made
by Rex Leasing on any class of its capital stock or
there has been any change in the capital stock or any
increase in the indebtedness, if any, of Rex Leasing.

(g) Rex Leasing will endeavor in good faith, in
cooperation with you, to qualify the sale of the Units
for offering and sale under the applicable securities
or "blue sky" laws of such jurisdictions as you may
designate, and will maintain such qualifications in
effect for as long as may be required for the distri-
bution of the Units. In each jurisdiction where the

13.



/7/12",« vwnt?s O %/Z&’WWM/«
.gzzﬁﬁﬂu, éé¢/$vv foZQ|F§5€k>7L «rfyﬂb ”7(42%

oy ﬁ/w, 4 W Coai rintes

LeAdtea ) 3 Lot xiau&d

\ ZZ , A
Units shall have been qualified as above prov1ded Rex£;%7A

Lea51ng will make and file such statements and reports ~— —5——

in each year as are or may be required by the laws of
such jurisdiction.

(h) Rex Leasing will make generally available to
holders of Units as soon as practicable, but not later
than 30 days after the close of the period covered
thereby, earnings statements of Rex Covered Hopper Rail-
car Management Program 1980-1 and of Rex Leasing (in
form complying with the provisions of Section 11(a) of
the 1933 Act, which need not be certified by independent
public accountants unless required by the 13933 Act or
the Regulations) covering the twelve-month period com-
mencing the first day of the calendar gquarter next fol-
lowing the first Closing Time with respect to Rex Cov-
ered Hopper Railcar Management Program 1980-1 and cov- /
ering the twelve-month period commencing the first day i
of Rex Leasing's fiscal quarter next following the /
first Closing Time with respect to Rex Leasing. Rex i
Leasing shall be deemed to have complied with the re- /
quirements of this Section 3(h) as to the required form !
of the earnings statement for Rex Covered Hopper Rail- /
car Management Program 1980-1 if it uses its best ef-

forts to determine such form, such efforts to include
discussions with the staff of the Securities—and—Eu—"
)9—eban§e Commission,.

(i) Rex Leasing will furnish directly to you the
following: '

(i) as soon as practicable after the end
of each fiscal year (so long as any Car is managed
by Rex Leasing under any Management Agreement) one
copy of the Rex Leasing annual report, including
therein, respectively, the accountants' report,
the balance sheet, the related statements of pro-
fit and loss and changes in financial position,
together with such accountants' comments and nota-
tions with respect thereto in such detail as Rex

Leasing may customarily receive from such accoun-
tants;

(ii) as soon as practicable after the end

of each fiscal quarterly period, one copy of a
balance sheet

of Rex Leasing (so

14.
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long as any Car is managed by Rex Leasing under
any Management Agreement) as at the end of such
period, setting forth, respectively, in reason-
able detail its financial position, together with
related statements of profit and loss, none of
which statements need be audited, but shall be
certified as correct by an officer of Rex Leasing;

(iii) copies of any report, application or
documents which Rex Covered Hopper Railcar Manage-
ment Program 1980-1 or Rex Leasing (so long as any
Car is managed by Rex Leasing under any Management

Agreement) shall file with the Commissiogp and

(iv) as soon as the same shall be sent to
holders of Units, each communication which shall
be sent to holders of Units, including any annual
or interim report of Rex Covered Hopper Railcar
Management Program 1980-1 or of Rex Leasing.

(j) Rex Leasing will file with the Commission
such reports on Form SR as may be required pursuant to
Rule 463 of the 1933 Act.

Section 4. Payment of Expenses and Fees. Whether
or not this Agreement becomes effective or the transactions
contemplated by this Agreement are consummated or this
Agreement is terminated, Rex Leasing will pay its expenses
incident to the performance of its obligations under this
Agreement, including but not limited to its travel expenses,
overhead expenses and direct personnel costs and the fees,
disbursements and expenses of its counsel and accountants in
connection with the registration of the offering for sale of
the Cars and the Units under the 1933 Act, and you shall pay
your ‘similar expenses incident to the performance of your
obligations under this Agreement. Notwithstanding the
preceding sentence, you and Rex Leasing shall each pay 50%
of (i) expenses in connection with the printing, filing and
delivery to you of the Registration Statement and all
amendments thereto, of a preliminary prospectus and any
amended preliminary prospectus, of the Registration Statement
and any amendments thereto, of the Prospectus and any supple-
ments or amendments thereto and the furnishing of copies
thereof; (ii) the printing or photocopying of this Agreement,
the Escrow Deposit Agreement, the Advisory Services Agreement
and any other agreement incident to the offering; (iii) the
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such counsels' fees, expenses and disburbkements exceed
$10,000 in the aggregate), (D) Canadian fcounsel retai
Rex Leasing in connection with the purchase of Car rom

Marine Industrie Limitee, but only if u do not_fetain szw&AAAI'
separate Canadian counsel in connectiog with syéh purpese,

and (E) thejaccountants of Rex Leasing/) te—ehe=ewtent—tiat =2 Ao —
such—aesowrtanss R rala any Analvtic models .

rPexformwork-related to , ,
of Car operations contained in the Prospectu ﬁf(iv) the ‘ jﬁﬁbou}7
qualification of the Units under the securities or "blue sky" éﬂo éﬂwa
laws of the jurisdictions designated by you in accordance
with Section 3(g), including filing fees and the fees and
disbursements of counsel in connection therewith; (v) the
fees and disbursements of the Escrow Agent; (vi) the filing
fee of the National Association of Securities Dealers, Inc.;
(vii) the printing and delivery to you of such number of C
copies as you may reasonably request of the Blue Sky Survey A¢24“¢bzzg£
to be prepared by your counsel; (viii) your mailing and air
courier expenses in connection with distributing the Pro-
spectus and separate copies of the exhibits thereto to the
offices of Merrill Lynch and offerees of the Units and
collecting from such offerees copies of the Prospectus and
any papers required to be executed by such offerees and
their counsel, if any, in order to subscribe for Units;
(ix) any expenses in connection with printing and distri-
buting any supplemental sales material approved by Rex
Leasing; and (x) the cost of printing and publishing such
tombstone advertisements regarding the sale of Units as
you deem appropriate.

If this Agreement is terminated by you in accordance
with the provisions of Section 5 or Section 8(b)(i), Rex
Leasing shall reimburse you for all of your out-of-pocket
expenses, including the reasonable fee and disbursements of
your counsel, and you shall have no liability to Rex Leasing
pursuant to the preceding paragraph or otherwise hereunder.

Section 5. Conditions of Your Obligations. ' Your
obligations as placement agent hereunder shall be subject
to the accuracy of and compliance with the representations
and warranties of Rex Leasin to the performance by Rex-

Noreco and Rex.Leasing of théir obligations hereunder and
to the following further congitions:

o _
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(a) The Registration Statement shall initially
become effective not later than 5:00 P.M., New York
City Time, on the date hereof, or, with your consent,
at such later time and date as may be approved by you;
at each Closing Time no stop order suspending the
effectiveness thereof shall have been issued under the
1933 Act or proceeding therefor initiated or threatened
by the Commission; and all requests for additional
information on the part of the Commission shall have
been complied with to your reasonable satisfaction.

(b) At each Closing Time you shall receive the
opinion of Battle, Fowler, Jaffin, Pierce & Kheel,
counsel for Rex Leasing, in form and substance satis-
factory to your counsel, to the effect that:

(i) Rex Leasing is, at the date hereof and
at such Closing Time, duly and validly organized,
validly existing and in good standing as a cor-
poration under the laws of the State of New Jersey
with full power and authority to offer, sell and
manage the Cars, as described in the Prospectus,
and at such Closing Time Rex Leasing is qualified
to do business as a foreign corporation in each
other jurisdiction in which the principal office
of each manufacturer of Cars is located, a repair
shop at which Rex Leasing has advised such counsel
Cars are anticipated to be repaired is located or
the principal office of the lessee under a Lease
is located, and in Illinois.

(ii) - Rex-Noreco is, at the date hereof and at
such Closing Time, duly and validly organized,
validly existing and in good standing as a corpo-
ration under the laws of the State of New Jersey
with full power and authority to perform its ob-
ligations hereunder.

(iii) This Agency Agreement has been duly
and validly authorized, executed and delivered
by or on behalf of Rex-Noreco and Rex Leasing and
constitutes the valid, binding and enforceable
agreement of Rex-Noreco and Rex Leasing (except to
the extent that you may have, or in the exercise
of due diligence would acquire, knowledge of a
material misstatement or omission in the Prospec-
tus and except to the extent that the indemnity
provisions contained in Section 6 hereof may be
otherwise unenforceable under securities laws).

17.



(iv) Each Purchase Contract and each Manage-
ment Agreement entered into by Rex Leasing at such
Closing Time has been duly and validly authorized,
executed and delivered by or on behalf of Rex
Leasing and constitutes the valid, binding and
enforceable agreement of Rex Leasing.

(v) To the best of such counsel's informa-
tion and knowledge, the execution and delivery
of this Agency Agreement, each Purchase Contract
and each Management Agreement and the incurrence
of the obligations herein and therein set forth
and the consummation of the transactions described
or contemplated herein and therein and in the Pro-
spectus will not constitute a breach of, or default
under, any instrument by which Rex-Noreco or Rex
Leasing is bound or any order, rule or regulation
applicable to Rex-Noreco or Rex Leasing or the
proposed operation of the Cars, as described
in the Prospectus, of any court or any govern-—
mental body or administrative agency having jur-
isdiction over Rex-Noreco or Rex Leasing or the
Cars or the proposed operation of the Cars (other
than any order, rule or regulation arising under
the Interstate Commerce Act or any rules promul-
gated thereunder, rules promulgated by the U. S.
Department of Transportation, the Federal Railroad
Safety Act or rules promulgated thereunder, any
rule of the Association of American Railroads or
any other legislation or rules promulgated there-
under relating specifically to railroads or to the
ownership, operation or leasing of railcars).

(vi) No authorization, approval or consent of
any governmental authority or agency is necessary
in connection with the offer or sale of the Units,
except such as may be required under state or
Federal securities or "blue sky" laws, the Inter-
state Commerce Act or any rules promulgated
thereunder, rules promulgated by the U. S. Depart-
ment of Transportation, the Federal Railroad
Safety Act or rules promulgated thereunder or any
other legislation or rules promulgated thereunder
relating specifically to railroads or the ownership,
operation or leasing of railcars, and such as have
already been received.

(vii) To the best of such counsel's knowledge
there are no legal or governmental proceedings

18.



pending to which Rex Leasing or any of its affili-
ates is a party or of which any property of Rex
Leasing or any of its affiliates is the subject,
other than as set forth in the Prospectus and
other than litigation which individually and in
the aggregate is not material; 'and to the best of
such counsel's knowledge no such proceedings are
threatened or contemplated by governmental
authorities or by others.

(viii) The entire right, title and interest of
Rex Leasing in the Leases with respect to the Cars
purchased by Purchasers at such Closing Time will,
upon transfer to them of title to such Cars, accept-
ance by Rex Leasing of such Cars from the manufactur-
ers thereof on behalf of such Purchasers and identi-
fication of such Cars in an amendment or supplement
to the Leases, have been conveyed to such Purchasers
by a valid, binding and enforceable assignment of
Rex Leasing or, to the extent that the Leases were
entered into by Rex Leasing as agent for principals,
the Leases will, upon transfer to the Purchasers of
title to such Cars, acceptance by Rex Leasing of
such Cars from the manufacturers thereof on behalf
of such Purchasers and identification of such Cars
in an amendment or supplement to the Leases, have
been amended or supplemented so that the Purchasers
at such Closing Time are the lessors under the
Leases of the Cars purchased by them; to the best
of such counsel's information and belief, the
Leases so assigned or so amended or supplemented,
as the case may be, at such Closing Time are in
full force and effect, have not been altered, mod-
ified or rescinded (except by such assignment,
amendment or supplement) in any respect at such
Closing Time, and, upon transfer to them of title
to such Cars, acceptance by Rex Leasing of such
Cars from the manufacturer thereof on behalf of
such Purchasers and identification of such Cars
in an amendment or supplement to the Leases, will
constitute the valid and binding agreements of
the Purchasers; and to the best of such counsel's
information and belief, there has not occurred any
event of default under any such Lease or any event
which, with the passage of time and/or the giving
of notice, would constitute such an event of
default.

19.



(e

43ﬁ/zuxéw7 7

zé’/:: ?

oY

=

(ix) The terms and provisions of the
Leases, the Purchase Contract and the Management
Agreement conform in all material respects to the

.descriptions thereof contained in the Prospectus. ‘,f

(x) The 1nformat10n_1n the ProspectusA,//’//
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it constitutes matters of law or legal conclu-

s1ons,;has—beea—pfepafeé—er*rev&ewe& -‘by-them—and

is—correct.

(x1) The Registration Statement is effective
under the 1933 Act and, to the best of their
knowledge, information and belief, no stop order
suspending the effectiveness of the Registration
Statement has been issued under the 1933 Act or
proceedings therefor initiated or threatened by
the Commission.

(xii) At the time the Registration Statement
initially became effective the Registration
Statement and the Prospectus (other than the
financial statements included therein, as to
which no opinion need be rendered) complied as to
form in all material respects with the requirements
of the 1933 Act and the Regulations and nothing
has come to their attention that would lead them
to believe that the Registration Statement at the
time it initially became effective and at the time
any post-effective amendment thereto became effec-
tive contained an untrue statement of a material
fact or omitted to state a material fact required
to be stated therein or necessary to make the
statements therein not misleading, or that the
Prospectus at the time the Registration Statement
became effective (unless the term "Prospectus"
refers to the Rule 424(b) or (c¢) prospectus, in
which case at the time it was mailed to the Com-
mission for filing) -and at each Closing Time there-
after, contained an untrue statement of a material
fact or omitted to state a material fact necessary
in order to make the statements therein, in the
light of the circumstances under which they were
made, not misleading. '

(xiii) To the best of their knowledge, infor-
mation and belief, (a) there are no contracts,
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indentures, mortgages, loan agreements, leases or
other instruments required to be described or
referred to in the Registration Statement or
Prospectus or to be filed as exhibits to the
Registration Statement other than those described
or referred to therein or filed as exhibits
thereto, and the existing contracts, indentures,
mortgages, loan agreements, leases and other
documents referred to in such counsel's opinion,
which shall be those so described, referred to or
filed, are valid and enforceable in accordance
with their terms and the description thereof or
reference thereto is correct in all material
respects, and (b) no default exists in the due
performance or observance of any material obliga-
tion, agreement, covenant or condition contained
in any contract, indenture, loan agreement, note
or lease so described, referred to or filed.

(xiv) Such other related matters as you may
reasonably request.

_ In addition, Battle, Fowler, Jaffin, Pierce &
Kheel shall deliver to you at Closing Time a copy of
their opinion dated such Closing Time substantially

in the form attached as an Exhibit to the Prospectus,
together with a letter dated such Closing Time stating

that you may rely upon such opinion as if it were
addressed to you.

(c) At each Closing Time you shall receive the
opinion of such counsel as shall be satisfactory to Rex
Leasing and you, in form and substance satisfactory to
your counsel, to the effect that (i) the information in
the Prospectus under the captions " "

‘ " and " ", to the extent that it consti-
tutes matters of law or legal conclusions, has been
prepared or reviewed by them and is correct and (ii)

no authorization, approval or consent of any governmental’
authority or agency is necessary in connection with the
offer or sale of the Units or the leasing of Cars as
described in the Prospectus or the management of the
Cars pursuant to the Management Agreement under the
Interstate Commerce Act or rules promulgated thereunder,
rules promulgated by the U. S. Department of Transporta-
tion, the Federal Railroad Safety Act or rules promul-
gated thereunder or any other Federal legislation, or
rules promulgated thereunder, relating specifically to
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railroads or to the ownership, operation or leasing of
railcars except such approvals as may be required for
railroad operations under the Federal Railroad Safety
Act, or rules promulgated thereunder, and except for

the recordations required by former Section 20c of the
Interstate Commerce Act, 49 U.S.C. §11303, for the

preservation of liens on and security interests in
railcars.

(d) At the time of the execution of this Agree-
ment, you shall have received from Coopers & Lybrand,
or another nationally recognized firm of independent
certified public accountants, a letter, in form and
substance satisfactory to you, advising that (i) they
are independent public accountants as required by the
1933 Act and published Regulations, (ii) it is their
opinion that the financial statements included in the
Prospectus, and covered by their opinion therein,
comply as to form in all material respects with the
applicable accounting requirements of the 1933 Act and
Regulations relating to financial statements in regis-
tration statements on Form S-1, and (iii) based on a
limited review set forth in detail in such letter no-
thing has come to their attention which would indicate

[Specific language with reépect'to financials
requiring comfort].

(e) At each Closing Time you shall receive from
Coopers & Lybrand, or such other nationally recognized
firm of independent certified public accountants, a
letter dated as of Closing Time to the effect that such
accountants reaffirm, as of such date and as though
made on such date, the statements made in the letter
furnished by such accountants pursuant to Section (d)
of this Section 5, except that the specified date
referred to in such subsection will be a date not more
than five days prior to such Closing Time.

(£) At each Closing Time, you shall receive a
certificate signed on behalf of Rex Leasing by its
President or its Executive Vice President{to the
effect that (i) the signer has examined the Registra-
tion Statement and the Prospectus and, in the signer's
opinion, at all times from the time the Registration
Statement initially became effective to such Closing

--Time the Registration Statement did not contain an
untrue statement of a material fact or omit to state a

22.




Dty ol
T 238

oo TVIis

. . e e
3t DT T R e ey
"

(g) At Closing Time, you shall receive from your counsel
their opinion to the effect that the information in the
Prospectus under such captions therein designated by youx,

to the extent that it constitutes matters of lLaw or conclu-

sions, has been reviewed by them and is correct. 1kf%lp
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*The information covered by the opinion required by this
Section 5(g) will at least cover the information covered
by the opinion given pursuant to Section 5(b)(x) and
the opinion required by this Section 5(g) will be
waivable by you only to the extent that it relates to
information as to which you waive the opinion required

by Section 5(b)(x).



material fact required to be stated therein or neces-
sary to make the statements therein not misleading,
and the Prospectus did not contain an untrue statement
of a material fact or omit to state a material fact
necessary in order to make the statements therein, in
the light of the circumstances under which they were
made, not misleading; and (ii) the representations and
warranties contained in Section 1 are true and correct
at such Closing Time with the same effect as though
expressly made at such Closing Time.

S |

elating to parties described in the Prospectus and
certificates signed by such parties with regard to
information relating to them and included in the
Prospectus as they may reasonably require for the
purpose of enabling them to pass upon the sale of the
Units as herein contemplated and related proceedings,
in order to evidence the accuracy or completeness of
any of the representations or warranties or the ful-
fillment of any of the conditions herein contained and
in order to qualify the Units under the securities or
"blue sky" laws of the jurisdictions designated by you
in accordance with the provisions of Section 3(g); and
all actions taken by Rex Leasing in connection with the
sale and the management of the Cars as herein contem-

plated shall be satisfactory in form and substance to
you and your counsel.

24//////”?k) If any of the conditions specified in this

" Section 5 shall not have been fulfilled when and as
required by this Agreement to be fulfilled or waived,
you shall inform Rex Leasing in writing of each condi-
tion which has not been fulfilled or waived and shall .
permit Rex Leasing a reasonable time under the circum-
stances to fulfill such condition, after which time
this Agreement and all your obligations hereunder may
be cancelled by you by notifying Rex Leasing of such
concellation in writing or by telegram at any time at
or prior to the Closing Time with respect to which such
conditions have not been fulfilled and any such cancel-
lation or termination shall be without liability of any
party to any other party except as otherwise provided
in Section 4.

,ﬁ”"’_ﬂ
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Section 6. Indemnification.

(a) Rex-Noreco and Rex Leasing, jointly and sev-
erally, agree to indemnify and hold harmless you and
each person, if any, who controls you within the mean-
ing of Section 15 of the 1933 Act, as follows:

(i) against any and all loss, liability,
claim, damage and expense whatsoever arising out
of any untrue statement or alleged untrue state-
ment of a material fact contained in the Regis-
tration Statement (or any amendment thereto), or
the omission or alleged omission therefrom of a
material fact required to be stated therein or
necessary in order to make the statements therein,
in the light of the circumstances under which they
were made, not misleading or arising out of any
untrue statement or alleged untrue statement of a
material fact contained in a preliminary prospec-
tus or the Prospectus (or any amendment or supple-
ment thereto) or the omission or alleged omission
therefrom of a material fact necessary in order to
make the statements therein, in the light of the
circumstances under which they were made, not mis-
leading or arising out of any  alleged untrue
statement of a material fact contained in any sup-
plemental sales material (whether designated for
broker-dealer use or otherwise) approved by Rex-
Leasing for use by you or any Selected Dealer, or
any alleged omission therefrom of a material fact
required to be stated therein, or necessary in
order to make the statements therein, in the light
of the circumstances under which they were made,

in conjunction with the preliminary prospectus or
Prospectus delivered therewith, not misleading;’iﬁ?—"”‘-

saeh—sEtttEmEnt—Ts—effecta}—wrth—bhe—wrttfen~eea-——"’¢“‘
Sent—of tho=Paxtaership, uUnless such untrue state-

- ment or omission was made in reliance upon and in
conformity with information furnished to Rex Leas-
ing in writing by you expressly for use in the
Registration Statement (or any amendment thereto)
or any such preliminary prospectus or Prospectus
(or any amendment or supplement thereto);

(ii) against any and all loss, liability,
claim, damage and expense whatsoever arising out
of any untrue statement or alleged untrue statement
of a material fact contained in any supplemental

24,
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or necessary 1in order to make the statements

-+ therein, in the light of the circumstances un-
der which they were made, in conjunction with
the preliminary prospectus or Prospectus deliv-
ered therewith, not misleading;

(iii) against any and all loss, liability,
claim, damage and expense whatsoever to the ex-
tent of the aggregate amount paid in settlement
of any litigation, commenced or threatened, or
of any claim whatsoever based upon any such un-
true statement or omission or any such alleged
untrue statement of omission, if such settlement

is effected with the written consent of Rex
Leasing; and

(iv) against any and all expense whatsoever
reasonably incurred in investigating, preparing
or defending against any litigation, commenced
or threatened, or any claim whatsoever based upon
any such untrue statement or omission, or any such
alleged untrue statement or omission, to the
extent that any such expense is not paid under
clauses (i), (ii) or (iii) above;

(b) You agree to indemnify and hold harmles
Noreco and Rex Leasing, their directors, each of
officers who signed the Registration Statement and each
person, if any, who controls either Rex-Noreco or Rex
Leasing within the meaning of Section 15 of the 1933
Act, to the same extent as the foregoing indemnity from
Rex-Noreco and Rex Leasing, but only with respect to
statements or omissions in the Registration Statement
(or any amendment thereto) or a preliminary prospectus
or the Prospectus (or any amendment or supplement
thereto) made in reliance upon and in conformity with
information furnished to Rex-Noreco and Rex Leasing
in writing by you expressly for use in the Registra-
tion Statement (or any amendment thereto) or any such
preliminary prospectus or the Prospectus (or any
amendment or supplement thereto).

(c) Each indemnified party shall give prompt
notice to each indemnifying party of any action com-
menced against it in respect of which indemnity may be
sought hereunder, but failure to so notify an indemnify-
ing party shall not relieve it from any liability which
it may have otherwise than on account of this indemnity
agreement. An indemnifying party may participate at
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its own expense in the defense of such action. If it
so elects within a reasonable time after receipt of
such notice, an indemnifying party, jointly with any
other indemnifying parties receiving such notice,

may assume the defense of such action with counsel
chosen by it and approved by the indemnified parties
defendant in such action, unless such indemnified
parties reasonably object to such assumption o
ground that there may be legal defenses available to
them which are different from or in additén to those
available to such indemnifying party. If an indemnify-
ing party assumes the defense of such action, the
indemnifying parties shall not be liable for any fees
and expenses of counsel for the indemnified parties
incurred thereafter in connection with such action. 1In
no event shall the indemnifying parties be liable for
the fees and expenses of more than one counsel for all
indemnified parties in connection with any one action
or separate but similar or related actions in the same
jurisdiction arising out of the same general allega-
tions or circumstances.

Section 7. Representations, Warranties and Agreements
to Survive Delivery. All representations, warranties and

agreements _contained in this Agreement or contained in cer-

tificates of|Rex Leasing submitted pursuant hereto shall
remain operative and in full force and effect, regardless of

any investigation made by, or on behalf of, you or any Der-__jjfﬁy

survive each Closing Time, including,”without limitation,

/,____
-Up

son who controls you, or on behalf of/Rex Leasing, and shall \\;ff:_,__

the Last Closing Time.

Section 8. Effective Date of this Agreement and
Termination Thereof.

(a) This Agreement shall become effective (i) at
5:00 P.M., New York City Time, on the first full business
day following the day on which the Registration State-
ment initially became effective, or (ii) at the time
of the initial public offering by you, after the Reg-
istration Statement initially becomes effective, of
the Units, whichever shall first occur. The time of
the initial public offering shall mean the time of the
release by you, for publication, of the first newspaper
advertisement which is subsequently published, relating
to the Units or the time at which the Units are first
generally offered by you to dealers or subscribers by
letter or telegram, whichever shall first occur.
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(b) You shall have the right to terminate this
Agreement by giving the notice indicated below in this
Section 8 at any time at or prior to any Closing Time
(i) if there shall have been, since the respective
dates as of which information is given in the Regis-
tration Statement and the Prospectus, any material
adverse change in the condition of Rex-Noreco or Rex
Leasing, financial or otherwise, or in the earnings,
affairs or business prospects of Rex-Noreco or Rex
Leasing, whether or not arising in the ordinary course
of business, (ii) if there shall have occurred any
outbreak of hostilities or other national or inter-
national calamity or crisis, the effect of such
outbreak, calamity or crisis on the financial markets
of the United States being such as in your Jjudgment
would make the offering or delivery of the Cars or
Units impracticable, or (iii) if trading on the New
York Stock Exchange shall have been suspended, or
minimum or maximum prices for trading shall have been
fixed, or maximum ranges for prices for securities
shall have been required on such Exchange, or if a
banking moratorium shall have been been declared by
either Federal or New York authorities. If you termi-
nate this Agreement as provided in this Section 8, such
termination shall be without -liability of any party to

any other party except as otherwise provided in Section
4.

(c) If you elect to terminate this Agreement as
provided in this Section 8, Rex Leasing shall be noti-
fied promptly by you, by telephone or telegram, con-
firmed by letter. Upon giving any notice pursuant to
this Section 8(c), you shall send a copy of such
notice to Citibank, N.A., 399 Park Avenue, New York,
New York 10043, Attention: Scott E. Bates, Service
Transportation Department.

Section 9. Post-Effective Amendment. Rex Leasing

represents and warrants to you that if at the Offering
Termination Date subscriptions for all the Units shall not
have been received it will file a post-effective amendment
to the Registration Statement de-registering the unsold
Units and will terminate any additional offerings of Units
pursuant to such Registration Statement. In addition, Rex
Leasing represents and warrants to you that it will file all
reports required by the Regulations with regard to sales of
the Units and use of the proceeds therefrom.
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£ Rex Leasing and/or any of its affiliates
thereafter attempts to sell the Cars, together with the op-
portunity to have the Cars managed by Rex Leasing and/or any
of its affiliates, in a public offering through an agent
other than you, then Rex-Noreco and Rex Leasing, jointly and
severally, shall reimburse you for all of your out-of-pocket
expenses, including the reasonable fee and disbursements of
your counsel, and you shall have no liability to Rex-Noreco
or Rex Leasing pursuant to Section 4 or otherwise hereunder.

Section 10. Notices and Authority to Act. All commun-
ications hereunder shall be in writing and, if sent to you,
shall be mailed, delivered or telegraphed and confirmed
to you at One Liberty Plaza, 165 Broadway, New York, New
York 10080, Attention of Mr. Lester Schoenfeld, or, if sent
to Rex-Noreco or Rex Leasing, shall be delivered or tele-
graphed and confirmed to it at its office, 616 Palisade

Avenue, Englewood Cliffs, New Jersey 07632 Attentlon of Mr.
Robert W. Gruber.

Section 11. Parties. This Agreement shall inure to the
benefit of and be binding upon you, Rex-Noreco, Rex Leasing
and your, Rex-Noreco's and Rex Leasing's respective successors,
this Agreement and the conditions and provisions hereof being
intended to be and being for the sole and exclusive benefit
of the parties hereto and their respective successors and con-
trolling persons, and for the benefit of no other person, firm
or corporation.

Section 12. Governing Law. This Agreement shall
be governed by the laws of the State of New York.

If the foregoing is in accordance with your under-
standing of our agreement, kindly sign and return to us a
counterpart hereof, whereupon this instrument along with

28.



all counterparts will become a binding agreementj among
you, Rex-Noreco and Rex Leasing in accordance with its
terms.

Vefy truly yours, .

REX LEASING, INC.

By_

REX-NORECO, INC.

By

Confirmed and Accepted
as of the date first above
written:

MERRILL LYNCH, PIERCE, FENNER & “SMITH
INCORPORATED

By

(Authorized Representative)
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EXHIBIT C



ESCROW DEPOSIT AGREEMENT
Among

CHEMICAL BANK,
as Bank-Escrowee

REX LEASING, INC.,
as Seller

MERRILL LYNCH, PIERCE, FEﬁNER & SMITH
INCORPORATED,
as Depositor-Agent
and |
CITIBANK, N.A.,
as Secured Lender
WHEREAS, Rex Leasing, Inc. (the "Seller") proposes to
sell up to 1800 covered hopper railcars (the "Cars"), which,
at the option of the purchasers thereof, may be managed by
the Seller under Rex Covered Hopper Car Management Program,
1980-1, all as will be described in a prospectus (the
"Prospectus”) to be contained in & registration statement
covering the joint management of the Cars under Rex Covered
Hopper Car Management Program, 1980-1 to be filed under the
Securities Act of 1933; and
WHEREAS, in connection with the proposed sale of
such Cars, Merrill Lynch, Pierce, Fenner & Smith Incor-
porated, One Liberty Plaza, 165 Broadway, New York, New
York 10080 (the "Depositor-Agent”), will be named as the

proposed agent for the sale of such Cars; and



WHEREAS, the Depositor-Agent proposes to sell the
Cars on a "best efforts" basis; and

WHEREAS, in compliance with the Agency Agreement between
the Seller and the Depositor-Agent (the "Agency Agreement")
and Rule 15¢2-4 of the Securities Exchange Act of 1934, the
Depositor-Agent proposes to establish an escrow fund with
Chemical Bank, 55 Water Street, New York, New York 10041
(the "Bank-Escrowee"); and

WHEREAS, the Bank-Escrowee desires to act as escrow
agent in connection with the proposed fund; and

WHEREAS, Citibank, N.A., a national banking association
("Citibank") has agreed to furnish a letter of'credit to
Marine Industrie Limitee ("MIL"), a Quebec corporation and
manufacturer of certain of the Cars, on behalf of the Seller
to evidence the ability of the Seller’to pay for such Cars
and will, under certain circumstances, receive a security
interest in the proceeds of the Seller's purchase agreement
with MIL pursuant to a related security agreement;

NOW THEREFORE, it is agreed as follows:

The Bank-Escrowee agrees to act as escrow agent in
receiving and disbursing the proceeds from the sale of the

Cars in accordance with the following conditions:
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(1) The Depositor-Agent will from time to time
deposit such amounts in whole or partial payment for the
Cars as it receives in connection with the sales hereinabove
referred to in an escrow account to be established for this
purpcse by the Bank-Escrowee, Concurrently with the making
of each such deposit, the Depositor-Agent shall deliver to
the Bank-Escrowee a statement of the name and address of
each purchaser whose total or partial payment is then being
deposited, the social security or taxpayer identification
number of such purchaser, the amount received from each such
purchaser, the number of Cars which each such purchaser has
agreed to purchase and, when so informed by the Seller, the
manufacturer of such Cars. At the written request of
Citibank, the Bank-Escrowee will inform it in writing of the
number of purchasers who have been designated by the Depositor-
Agent to purchase Cars manufactured by MIL and the amount of
funds held in the escrow account on behalf of such purchasers.

(2) From time to time, after the first deposit of
any funds pursuant to paragraph (1) hereof and until such
time as all funds being held by the Bank-Escrowee have been
disbursed pursuant to paragraph (4) hereof, the Depositor-
Agent may, in its sole discretion, instruct the Bank-Es-
crowee in writing to, and the Bank-Escrowee thereupon shall,

invest such amounts being then held by the Bank-Escrowee,



in such of the following csecurities, and in such proportions,
and maturing at such times, as the Depositor-Agent shall spe-
cify in its written instructions to the Bank-Escrowee:
(i) direct obligations of the United States
of America or any instrumentality thereof for the
payment of which the full faith and credit of the
United States of America is pledged; and/or
(ii) certificates of deposit (which may be de-
nominated in United States dollars or Canadian dollars)
of banks or trust coméanies (including the Bank-Es-
crowee), organized under the laws of the United States
of America or any state thereof, and haying combined
capital and surplus of at least $15,000,000; and/or
(iii) shares of Merrill Lynch Rsady Assets Trust,
an unincorporated business trust organized under the
laws of the Commonwealth of Massachusetts, and/or
shares of Merrill Lynch Institutional Fund Inc., a
Maryland corporation.
It is understood that the Depositor-Agent will consult
with the Seller prior to instructing the Bank-Escrowee to
make éuch investments, but thz Bank-Escrowee shzll not be
under any obligation to ascertain whether the Depositor-
Agent nhas so consulted the Seller. The Bank-Escrowee shall
timely present for redemption any obligation or shares so

purchased or sell such obligation ugpon the written direction



of the Depositor-Agent. Obligations or shares so purchased
as an investment of monevs in the escrow fund shall be
deemed at all times to be a part of such fund, and the
interest accruing thereon shall be credited to such fund for
the account of the purchaser whose funds were thus invested.
If the Depositor-Agent so directs in writing, the Bank-Es-
crowee may make any and all investments permitted by this
paragraoh through its own bond or investment department.
Except as hereinabove provided, the Bank-Escrowee shall not
be under any duty to invest funds deposited with it pursuant
to paragraph (1) hereof.

(3) In the event that on or prior to December 31,
1980 the Depositor-Agent shall have advised the Bank-Es-
crowee in writing that all conditions precedent as to
closing by a named purchaser(s) have been satisfied or
waived, then as to such named purchaser(s), the Depositor-
Agent shall arrange for a closing or closings as to such
named purchaser(s) in accordance with the Agency Agreement
("Closing" or "Closing Time”). The Depositor-Agent shall
give verbal notice of Closing Time to the Bank-Escrowee at
least two days prior to such Closing Time.

(4) At each Closing Time, the Bank-Escrowee shall, to
the extent cash is available in the escrow fund, apply the

cash then being held by the Bank-Escrowee as vart of the



escrow fund for the account of the purchaser(s) with respect
to whose purchase of Cars such Closing is being held in
accordance with the written direction of the Depositor-Agent
and the Seller, which written direction shall also be signed
by Citibank if any of the Cars being purchased at such
Closing have been manufactured by MIL, at which time such
amounts so applied shall no longer be a deposit or deposits
under this Escrow Deposit Agreement; provided, however,
that, any written direction of the Depositor-Agent and the
Seller to the contrary notwithstanding (and the Depositor-
Agent and the Seller each agree not to give any such con-
trary written direction), the Bank-Escrowee shall not apply
any funds then being held by it for the account of any
purchaser(s) unless such application provides for (a)
payment of the dollar amount per Car, representing the
purchase price for the Cars set forth in the invoice there-
for from the manufacturer thereof, purchased by such pur-
chaser(s) to such manufacturer and (b) payment of, or
retention in the escrow fund for later payment of, an amount
equal to the Federal import duties, if any, payable, or
estimated by the Depositor-Agent to be payable, on such
purchaser's Cars (it being understocd that such instructions
as to payment of such import duties shall be explicit as to

recipient and approximate date and manner of payment and



that funds retained for later payment of such import duties
may be invested in accordance with this Agreement and any
gain or loss realized on such investment shall be sustained
by the purchaser(s) of the specific cars for which the
import duties have been assessed). The Depositor-Agent
agrees to furnish copies of the aforesaid invoices to the
Bank-Escrowee prior to such Closing Time. In the event that
any of the Cars being paid for at any Closing have been
manufactured by MIL, then there shall be attached to such
written direction copies of the following documents: (a)
written notice from counsel for the Seller that it holds in
escrow, and will release from escrow upon payment for such
cars to MIL, a bill of sale or bills of sale for such Cars
from MIL to the Seller, substantially in the fbrm attached
hereto as Appendix A and bills of sale for such Cars from
the Seller to the respective purchasers thereof, substan-
tially in the form attached hereto as Appendix B; (b) an
opinion of counsel for MIL addressed to the Seller covering
all such Cars, substantially in the form attached hereto as
Appendix C; (c) an opinion of counsel for the Seller
addressed to the related purchasers and covering all such
Cars, substantially in the form attached hereto as Appendix
D; and (d) a certificate of acceptance, substantially in the

form attached hereto &s Appendix E, of each such Car delivered



to MIL and executed by the Seller, or its authorized
representative, indicating that delivery of such Cars was
accepted on behalf of the Seller on a date which is on or
subsequent to the date on which the Seller accepted the
purchase contract for such Car from its purchaser. Citibank
hereby agrees to sign each written instruction relating to
Cars manufactured by MIL which provides for payment to MIL
of the invoice cost of such Cars and payment of, or reten-
tion of an amount equal to, any import duties payable, or
estimated by the Depositor-Agent to be payable, on such
Cars. The parties hereto recognize that written instruc-
tions pursuant to this paragraph (4) providing for payment
for Cars manufactured by MIL and payment of thé import
duties thereon will be given to the Bank-Escrowee on the
date on which such Cars are delivered from MIL to the
Seller, which date may be up to 60 days prior to the date on
which such written instructions provide for payment to MIL.
In the event that funds have been invested on behalf of such
purchaser pursuant to paragraph (2), the Bank-Escrowee shall
return to such purchaser the income earned thereon less the
portion of such income retained by the Bank-Escrowee pursu-

ant to paragraph (7).



With respect to funds held in the escrow account
for the account of purchasers who purchase Cars manufactured
by MIL, the Depositor-Agent may, from time to time by a
written instruction signed by it, the Seller and Citibank,
instruct the Bank-Escrowee to deliver to Citibank such
portion of such funds, held for the account of specified
purchasers, all as specified in such written directions,
which will be in United States dollars, in return'for
Canadian dollars to be delivered pursuant to an agreement
between the Seller and Citibank in the form attached hereto
as Exhibit A. Upon receipt thereof, such Canadian dollars
shall become funds held in the escrow account for the
benefit of such purchasers and may be deposited by the
Bank-Escrowee in an account with Chemical New York Canada
Limited in Toronto, Ontario, Canada. The Depositor-Agent
may, from time to time by written instruction signed by it,
the Seller and Citibank, instruct the Bank-Escrowee to
convert all or a portion of such Canadian dollars to United
States dollars, which instructions shall be explicit as to
the manner of such conversion. Any increase or decrease in
the value of Canadian dollars shall be for the account of
the purchaser for whcse account they are being held and not

for the account of the Bank-Escrowee. It is expressly



understood that the Bank-Escrowee shall not be liable for
any decrease, nor shall it be entitled to any increase, in
the value of such Canadian dollars.

(5) In the event that on or prior to December 31,
1980, either (a) no Closings contemplated by paragraphs (3)
and (4) above shall have been consummated or (b) as to any
purchaser, the Bank-Escrowee shall not have been advised
in writing by the Depositor-Agent that all conditions
precedent to Closing have been satisfied or waived or, in
the case of a purchaser to whom the seller has allocated
cars manufactured by MIL, that the written notice as to
bills of sale, opinions of counsel and certificates of
acceptance required to be attached to a writtep direction
pursuant to paragraph (4) with respect to such Cars have
been received on or prior to the date such Cars are first
placed in service, then the Depositor-Agent shall promptly
so advise the Bank-Escrowee and authorize and direct in
writing the Rank-Escrowee to return as promptly as practic-
able (i) in the case of the event described in (a), the
funds theretofore received pursuant to paragraph (1) to or
for the account of the purchasers at their respective

addresses provided pursuant to paragraph (1) hereof or (ii)
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in the case of an event described in (b), the funds there-
tofore received pursuant to paragraph (1) to or for the
account of such purchasers, at their respective addresses
provided pursuant to paragaph (1), with respect to which the»
Bank-Escrowee shall not have received such written advice.
In each case the Bank-Escrowee shall so return such funds
without interest or deduction, unless it shall have been
instructed to invest such funds on behalf of a purchaser
pursuant to paragraph (2), in which case it shall also
return to such purchaser the income earned on such funds
less the portion of such income retained by the Bank-
Escrowee pursuant to paragraph (7). |

(6) 1In the event that (a) the Closings in accordance
with paragraphs (3) and (4) above shall have been consum-
mated with respect to named purchaser(s), or (b) the amounts
paid by or for the account of named purchaser(s) to the
Depositor-Agent and deposited with the Bank-Escrowee shall
have been repaid to such respective purchasers without
deduction and with or without interest by the Bank-Escrowee
as provided in paragraph (5) above or (8) below, then, as to
each such named purchaser, the Bank—-Escrowee shall be.
relieved of all liabilities in connection with the escrow
deposits provided for herein with respect to such named

purchaser.

11.



(7) The Bank-Escrowee shall not receive any fee in
connection with its services rendered under this Escrow
Deposit Agreement, except as follows:

(i) For its services in establishing and main-
taining as a separate fund the escrow fund referred

to in this Agreement, the Bank-Escrowee shall receive

a fee of $2,000; and

(ii) For its services in investing the funds

held in the escrow fund, pursuant to the instructions

of the Depositor-Agent described under paragraph (2)

hereof, the Bank-Escrowee shall receive a fee equal

in amount to 5% of any income derived from investment

of such funds. Such fee shall be deducted from such

income upon distribution of the remaining 95% of such

income, as provided under paragraph (4), paragraph (5)

or paragraph (8), as the case may be, of this Agreement.

To the extent that such fee is calculated on the basis

of income realized in Canadian dollars, such fee shall

be paid in Canadian dollars.

(8) In the event that prior to the first Closing Time
with respect to any purchaser the Bank-Escrowee shall have
received written advice from the Depositor-Agent that such

named purchaser has been rejected by the Seller, or that

12.



prior to such Closing Time it is determined by the Seller

that such
standards
Cars, the

direction

named purchaser does.not meet the suitability
required by the Seller for investment in the
Bank-Escrowee shall, upon receipt of the written

of the Depositor-Agent and the Seller, return

funds ‘deposited pursuant to paragraph (1) to such purchasers

at their respective addresses provided pursuant to paragraph

(1). The
deduction
to invest
paragraph

purchaser

Bank-Escrowee shall return such funds without

or interest, unless it shall have been instructed
such funds on behalf of a purchaser pursuant to
(2), in which case it shall also return to such

the income earned on such funds less the portion

of such income retained by the Bank-Escrowee pursuant to

paragraph
(9)

(7).

It is understood and agreed, further, that the

Bank—-Escrowee shall:

(A) be under no duty to enforce payment of any

purchase price which is to be paid to and held by it

hereunder;

(B) be under no duty to accept information from

any person other than the Depositor-Agent, the Seller

and Citibank and then only to the extent and in the

manner provided in this Agreement;

13.



(C) be protected in acting upon any notice, opinion,
request, certificate, approval, consent, or other paper
believed by it to be genuine and to be signed by the
proper party or parties;

(D) be deemed conclusively to have given and
delivered any notice required to be gi&en or delivered
hereunder if the same is in writing, signed by any one
of its authorized officers and mailed, by registered or
certified mail, in a sealed post-paid wrapper, in the
case of the Depositor-Agent at the following address:

Merrill Lynch, Pierce, Fenner & Smith

Incorporated

One Liberty Plaza - 165 Broadway

New York, New York 10080

Attention: Mr. Frederick J. C. Butler
and in the case of Citibank atbthe following address:

Citibank, N.A.
399 Park Avenue
12th Floor

Service Transportation Department
New York, New York 10043
Attention: Scott E. Bates
and in the case of the Seller at the following address:
Rex Leasing, Inc.
616 Palisade Avenue
Englewood Cliffs, New Jersey 07632
Attention: Robert W. Gruber
(E) be indemnified and held harmless by the

Depositor-Agent and the Seller, jointly and severally,

14,



against any claim made against it by reason of its
acting or failing to act in connection with any of the
transactions contemplated hereby and against any loss,
liability or expense, including the expense of defend-
ing itself against any claim of liability, it may
sustain in carrying out the terms of this Agreehent,
except such claims which are occasioned by its bad
faith, gross negligence or willful misconduct;

(F) have no liability, or duty to ingquire into
the terms and conditions of this Agreement, the Agency
Agreement or the Prospectus or any of the exhibits
annexed thereto, and that its duties under this Agree-
ment are purely ministerial in nature;

(G) be permitted to consult with counsel of its
choice, including in-house counsel, and shall not be
liable for any action taken, suffered or omitted by it
in accordancg with the advice of such counsel, provid-
ed, however, that nothing contained in this subsection
(G), nor any action taken by the Bank-Escrowee, or
suffered or omitted by it in accordance with the advice
of any counsel, shall relieve the Bank-Escrowee from
liability for any claims which are occasioned by its
bad faith, gross negligence or willful misconduct, all

as provided in subsection (E) above;

15,



(H) not be bound by any modification, amendment,
termination, cancellation, rescission or supersession of
this Agreement, unless the same shall be in writing and
signed by all parties hereto;

(I) be entitled to refrain from taking any action
other than to keep all property held by it in escrow
until it shall be directed otherwise in writing by the
Depositor-Agent the Seller and/or Citibank in accor-
dance with this Agreement or by a final judgment by a
court of competent jurisdiction, provided that it shall
be uncertain as to its duties or rights hereunder;

(J) have no liability for following the instruc-
tions herein contained or expressly provided for, or
written instructions given by the Depositor-Agent, the
Seller and/or Citibank;

(K) have the right, at any time, to resign here-
under by giving written notice of its resignation to
the Depositor-Agent, the Seller and Citibank at their
respective addresses set forth above, at least 10
business days prior to the date specified for such
résignation to take effect, and upon the effective date

of such resignation, in which case:

16.



(i) all cash and other payments and all
other property then held by the Bank-Escrowee
hereunder shall be delivered by it to such person
as may be designated in writing by the other
parties executing this Agreement, whereupon the
Bank-Escrowee's obligations hereunder shall cease
and terminate;

(ii) if no such person has been designated by
such date, all obligations of the Bank-Escrowee here-
under shall, nevertheless, cease and terminate; and

(iii) the Bank-Escrowee's sole responsibility
thereafter shall be to keep all property then held
by it and to deliver the same to a person designated
in writing by the Depositor-Agent, the Seller and
Citibank or in accordance with the directions of a
final order or judgment of a court of competent
jurisdiction; and
(L) be reimbursed by the Depcsitor-Agent and the

Seller, jointly and severally, upon its request for all
reasonable expenses, disbursements and advances incurred
or made by it in accordance with any provision of this
Agreement (including the reasonable compensation and

the expenses and disbursements of its agents and

17.



counsel, but in the case of counsel's fees in connec-
tion with the preparation of this agreement, not in
excess of $1500) except any such expenses, disburse-
ments or advances as may be attributable to its gross
negligence, willful misconduct or bad faith.
(M) have no right of counterclaim or set-off
against, or banker's right of lien or set-off or other
lien on, funds in the escrow account arising from any
obligation now or at any time hereafter owed to it.
(10) The Depositor-Agent and the Seller, jointly and
severally, agree to indemnify and hold harmless Chemical New
York Canada Limited against any claim made against it by
reason of its acting in accordance with the instruction of
the Bank-Escrowee in connection with any of the transactions
contemplated hereby and against any loss, liability or
expense, including the expense of defending itself against
any claim of liability, it may sustain in carrying out the
instructions of the Bank-Escrowee, except such claims which
are occasioned by its bad faith, gross negligence or willful
misconduct.

(11) 1In the eveht the Seller and the Depositor-Agent
shall agree to continue the Offering Period (as defined in
the Agency Agreement) beyond the close of business on

December 31, 1980, the Depositor-Agent shall notify the
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Bank-Escrowee of such fact in writing specifying the date
and time to which the Offering Period shall have been
continued.

(12) All requests, notices or other communications here-
under to the Bank-Escrowee required hereunder to be in
writing shall be given either (i) by registered or certified
mail, postage prepaid, or (ii) by hand delivery in a sealed
envelope, manually receipted for on behalf of the addressee,
in each case addressed as follows:

Chemical Bank

55 Water Street

New York, New York 10041

Attn: Corporate Trustee Administration
Department (or an individual in such Department).

(13) The duties of the Bank-Escrowee and its agents
shall be subject to the laws and regulations of applicable
jurisdictions.

(14) Nothing in this Agreement is intended to or shall
confer upon anyone other than the parties hereto any legal
or equitable right, remedy or claim. This Agreement shall

be governed by, and its provisions construed in accordance
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with, the laws of the State of New York and may be modified
only in writing.

Dated as of: November 30, 1979

CHEMICAL BANK
Bank—-Escrowee

By

(Authorized Signature)

REX LEASING, INC.

By

(Authorized Signature)

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By

(Authorized Signature)

By

(Authorized Signature)

CITIBANK, N.A.

By

(Authorized Signature)

20.
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Appendix A

BILL OF SALE

Marine Industrie Limitee (hereinafter called the "Seller"),
in consideration of the sum of one dollar ($1) and other
good and valuable consideration the receipt of which is
hereby acknowledged, does hereby deliver this Bill of Sale
as evidence that on the date of delivery to and acceptance
by Rex Leasing, Inc. (hereinafter called the "Buyer") of the
equipment described below, Seller did grant, bargain, sell,
transfer and set over unto the Buyer, its successors and
assigns all right, title and interest of the Seller to the
following units of railroad equipment which have been
delivered by the Seller to the Buyer:

(see attached Schedule A)

To have and to hold all and singular all right, title and
interest of the Seller to the railroad equipment above-
described to the Buyer, its successors and assigns, for its
and their own use and behalf forever.

The said units of railroad equipment have not been used or
held for use by the Seller or any other party prior to
delivery to the Buyer, although the Seller may have stored
some or all of said units of railroad equipment pending
their delivery to the Buyer. No materials or parts used in
the manufacture of any of said units of railroad equipment
have been used, reconstructed or rebuilt.

And the Seller hereby warrants to the Buyer, its successors
and assigns, that at the time of delivery of each of the
above described units of railroad equipment to the Buyer,
the Seller had legal title to such units and good and lawful
right to sell such units, and the title to such units was
free and clear from all claims, liens, security interests
and other encumbrances arising from, through or under the
Seller and the Seller covenants that it will warrant and
defend such title against all claims and demands whatsoever.

IN WITNESS WHEREOF, the Seller has caused this instrument
to be executed in its name by duly authorized officers, the
day of , 1980.

MARINE INDUSTRIE LIMITEE

By:

By




Appendix B

BILL OF SALE

Rex Leasing, Inc., a New Jersey corporation ("Rex Leasing"),
in consideration of the sum of One Dollar ($1.00) and

other good and valuable consideration, the receipt of which
is hereby acknowledged, does hereby grant, bargain, sell,
transfer and set over unto (herein-
after called the "Owner") and Owner's successors and assigns,
the following described units of new railroad equipment
(hereinafter called the "Equipment"):

Number of Units Description Car Nos.

TO HAVE AND TO HOLD all and singular the Equipment above
described to the Owner, Owner's successors and assigns,
for Owner's and their own use and behalf forever.

And Rex Leasing hereby warrants to the Owner and Owner's
successors and assigns, that at the time of delivery of

each of the units of Equipment to Rex Leasing, as agent for
the Owner, Rex Leasing had legal title to such unit and good
and lawful right to sell such unit, and the title of such
unit was free of all liens and encumbrances of any nature
arising from, through or under Rex Leasing and passed to the
Owner; and Rex Leasing covenants that it will warrant and
defend such title against all claims and demands whatsoever.
Rex Leasing also certifies that each of the units of Equip-

ment was, at the date of its delivery to the Owner, new and
unused.

IN WITNESS WHEREOF, Rex Leasing has caused this instrument
to be duly executed in its name by its officers thereunto

duly authorized and its corporate seal to be affixed this
th day of , 1980.

REX LEASING, INC,

By

ATTEST: Vice President

Assistant Secretary



Appendix C

, 1980

Rex Leasing, Inc.
616 Palisade Avenue
Englewood Cliffs, New Jersey 07632

Gentlemen:

As counsel for Marine Industrie Limitee, a Quebec cor-
poration ("Marine"), I am familiar with the Bill of Sale
dated ; 1980 (herein the "Bill of Sale"), from
Marine to Rex Leasing, Inc., a New Jersey corporation ("Rex
Leasing"), covering the units of new railroad equipment
(hereinafter called the "Egquipment"), described and speci-
fied in the Bill of Sale and with the proposal of Marine
dated s 1979, accepted by Rex Leasing, consti-
tuting the purchase agreement between Marine and Rex Leas-
ing for the purchase of the Equipment by Rex Leasing.

Based on the foregoing, I am of the opinion that the
Bill of Sale has been duly authorized, executed and deliv-
ered by Marine, is valid and enforceable and transfers on
the date of delivery of each unit of Equipment to Rex
Leasing as set forth in the Bill of Sale all right, title
and interest in and to such unit of Equipment to Rex Leas-
ing, free of all claims, liens and encumbrances of any na-
ture arising from, through or under ilarine, except for
liens in respect of the purchase price for the Egquipment,
which liens will cease to exist when the purchase price is
paid.

Very truly yours,



Appendix D

, 1980

[Owners named on Schedule A hereto]

Gentlemen:

As counsel for Rex Leasing, Inc., a New Jersey corpora-
tion ("Rex Leasing"), I am familiar with the Bills of Sale
dated s 1980 (herein the "Bills of Sale"),
from Rex Leasing to the persons named on Schedule A hereto
(nereinafter called the "Owners"), covering the units of new
railroad equipment (hereinafter called the "Egquipment"), de-
scribed and specified in the Bills of Sale and with the pro-
posal of Marine Industrie Limitee, manufacturer of the Equip-
ment, dated as of November 1, 1979, accepted by Rex Leasing,
constituting the purchase agreement between Marine Industrie
Limitee and Rex Leasing for the purchase of the Eguipment
by Rex Leasing, and the purchase contracts between Rex Leas-
ing and the Owners for the purchase of the Equipment by the
Owners.

Based on the foregoing, I am of the opinion that each
Bill of Sale has been duly authorized, executed and deliv-
ered by Rex Leasing, is valid and enforceable and transfers
on the date of delivery of each unit of Equipment all right,
title and interest in and to such unit of Equipment to the
Owner thereof as set forth on Schedule A hereto, free of all
claims, liens and encumbrances of any nature arising from,
through or under HMarine Industrie Limitee or Rex Leasing,
except for liens in favor of Marine Industrie Limitee in re-
spect of the purchase price for the Equipment, which liens
will cease to exist when the purchase price is paid.

Very truly yours,
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b +U i the true owner of the Collateral and has title free aad clear of aliliens, charges, attachments and encumbrances and has the right and/or
hus tod e the necesaany corparate wction to enter tato this Avreenwent,

2. the eaection of this Areen.ent will not violate any law, sgreement or regulation to whicn the Debtor is either subject or a party theieto;
3 no Nnanving statuinent oy other security interest is on file relative to the Collateral;

4. its chief plaer of busine s is ut

. , it has (no) otlier plices of business at

— . , and the Collateral is now and will hercafter be kept at premises
—_ , County of R
S:ate of ___ — . unlzss the Collateralis of the type which in the pormal course of business is ordinarily

wed at more than one focation:

5. wwill promptly notify Secured Party of any change of addie:s of, or addition to. its principal place(s) of tusiness, or any change in the location
of the Collateral;

6. the proveeds of the Note will (will not) be used to acquire all or part of the Collateral (If all or any part thercof is so used, this is 2 purchase
mancy s curiy interest with respect thereto);

7. itisaware that time is of the essence in the performance of this Agrecment and if Debtor fails to promptly pay any taxee or 1sscs‘mcnts against
the Collaterad or to obwerve of perform any covenant of this Apreement and said {ailure 1y not remedicd by Debtor witlun 10 days atier written
notice thereof, Sccured Party muy take whatever action may be necessary to temedy such a faldure. Should this require the eapenditure of any
moaeys, the amount of such expenditure shall become rerthweith due and payable by Debror te Secured Party with interest thercon at the maeni-
mum fepatrate, Inaddition, U the extent permitted by applicabic law, Debtor will pay on demand, as a kite charge. an amount cquzl to ten percent
(10 ) of eac mstallment pavieat in the event that said installment, or any part thereof, remuins overdue for more than 30 days. If Secured Party
takes any authorized action acreunder, Secured Party shali not be liable to Debtor fur damages as a result of delays, and/or temporary withdrawals
of the Collateral from service or other causcs;

8. 1t will uss the Collateral fo1 commerciat or business purposss only, will keep the Collateral free from all Hens, szcurity interests or encumbranc-
es in pood order and repair, and will not use or permit the Collateral to be used in viclation of any stutute or ordinance, or in an adverse manner
tointerests of Secured Party:

9. it will nut wil ar offer to sell, assign ot atherwise dispese of the Collateral or its inte-est therein without written conseot of Secured Party;

10. 0 wall, ot its own expense, service and auirtan the Collatersl, wo as to keep itn gond operating condttion and, at its own expense, make such
alterations end additions to the Collatersl as may be required by Secured Panty;

EXFCUTED the date first above written,

Ry execution hereof, the sipner hereby centifics that he has gead this
Agreenment, INCLUDING Tl REVERSE SiDE HEREOF, and that
he i< auly authonred to exccute this Chattel Montgage on bebalf of
Debtor,

T BANIC, M, A .
Sccured Pariy: LLU—LL‘SJLJ\A_!_\H 150 € k' IR1S SRARTN Debtor:
By o (litle) By __ (Title)
Authorized Sipnatuse Authonize! S.pnature

CIC i) 32. 16
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11, it wb;ll obtiizeind 1 ontin tor (e el Ctorm of thies Avreoment ot i own capened, et spanst loes o danaee to the Coll-terabime
& ctuding®, without nnntation, loey by l||\"lu"ln,' voecallod cvtended coverarey, thotn, ol Panch other 11 boof T as afe custeananby

ysuted apanst on this 4y pe o Collatera @3y Bvancees i winch Debtor foenapddon \lh'l’um\, in such torm and wath such v virors us

Wl be satisfactony 1o S ced Party s provedcd howeser, thae the simount of coch o sl nd 0 s than the y cater oo the full fepin cment
value of the Collateral e the maallmente then remnmine unpand hercunder, Fack poboy bl name Dobtor acgn inaned nd Secured Paity asan
additional insured and 0w pavee thereot, as Sccurad Pors v antzrests may appear, and shullcontom g clause requurig the snsurer to pive Secured
Party at least 10 days proor written notice of .oy alteration i the terms of the poliey or of the cinccllation thereos, At Sccured Party ' request,
Debtor shall furmsh to Sevored Party o coerthaate ol ansagimee, o1 othes evidonge sansdaciory 1o Seceied Party, that vacliansiranee cosergs s in
cffect, pru\'idcd. however, that Sccured Farty snall be onder no Juty either to ascertan the existence of of to exanune st hansurance poliey o1 to
~dvise Debtor in the crent such msorance coverage shad oot comply with the e uirements hereot, bebtor {urther ves o give Sccared Party
prompt notice of any damage to, or loss ot the Cojlateral, orany part thereof, .

12. it irrcvocably appoints Secured Party as Debtor s atzorncy-in-fact, wath full power of substitution, to receive all monies, execute proofs of
claim, endorse dratts, chesks and other instruments tor the payment of money payable to Debtor in payment of any inwurance monies;

13. Sccured Party and/oa sty Representativedsp will have tree aceess to the Collaterat and the books and 1ecords of Debtor selating to the Collateral
at all rcasonable times for the purpose of inspecion;

14, it will indemmfy Sccured Farty apainst all clams ansing out of o; conaected with the ownership or use of the Collateral, and will retinburse
Sccured Party upon demiend tor all expenses mearted an eonnection with pertecting the <ecurity interest granted herein;

15. if the Collateral con. sts ol motHr vehicles or other cqupment requiring a certifica‘e of title evidencing ownership thercof, Debtor will cause
said certificate to be endorsed over so as to shove Sceured Farty's interest in all States where such endorsements are reguired;

16. it will not permat the Celbrreral o become a part ol or to be affixed to any real property of any person without jirst n}aking arrangements
atisfactory to Secared Party to protect its sewutity inferests,

DEFAULTS
Debto: shall be in defaul. under this Agreement upon the happeoing of any of the follovang events or conditions:
17. failure 10 Pay any swwermtepregrivheomthesmnac, within (ive (5) days atter witten notice from Secured Party that suth payment Las not been
nade when due; Obhaa.

18. failare to make any voiher payment or periorm or observe 21y other covenant, condition or agreement to be performed or observed b Debtor
hereunder or in the Note or any other irstrumeant between the Parties and wuin failure shall continuc unremedicd for a peiiod of twenty (20) days
after written notice thereot by Secured Party;

19. insolvency, bankruprcey, sppointument of o receiver of trustee or generel assignment for the benefit of creditors of Debtor or any puarantor or
endorser of any of the Otlizations heseunder, il the samre shall not be dismissed within a period of thirty (30) days:

20. loss, theft, sale, attachment, or encumbrance ot the Collateral;

21. any event which te.ults in the acceleranion of the matunty o!f the indcbiedness of Debtor to others under any indenture, agrecmeant or
undertaking; . ’

22. procurenient of ary evidence that any siatement, wartanty or representation made or furnished to Secured Party by or on behalf of Debtor is
false mindeading, or incorrect in any nuiteriad tespect;

23. dissolution of any Debtor or any corporate guatantor or endorsei of any ot the Obligations hercunder or death of any natural person
guarantor or endosser of any of the Cbligations hereunae:;

24. termination o+ suspension of the usual business of Debtor; )

25. failure of Debtor or any guarantor or endotser of any of the Obhgations to pay any tax or withheld, collect or remit any tax or tax deficiency
when assessed or due;

26. Dsstruction of, or substantial damage to, the Collateral,

REMEDIES OF DEFAULT

Debtor sgrees that, upon the occurrence of any =veat of default, Secured Party muy, at 1ts option, de clare this Agreenient to be in default and may
do onc or more of the tollowing as Secured Paity in its sole discretion shall elect, to the extent permitted by and subiect to compliance with any
mandatory rejuirements ot applicable law then in effect: . -
27. decliucthecaiimsmrerprmeir e e Ot N feiRaizd declare ali Ok-li_r:aric-n)/duc and pavable without notice or demand;
28, sccure peaceable repassassion of the Collaterat wathout judicial process or the rermoval of the s2ime by the Secured Party or its Represcriative(s);
29. 1equite Debror to assemble the Collateral znd make 1t available to Secuted Panty at a place desiznated by Sceured Party which is reasonably
convenient to both partiss;
30. sclt the Collateral at pablic or prvate sate, without advertisement o1 nonice except that requured by law, for the best price that Szcured Party
can obtan and u;op such termeas Sccured Pa way deem adviable,
31. be the purchaser at anv such saled
32. require Debtor to pay all expeases of sech retaking, selling or the like, including Secured Party's reasonable attorrney’s {ees and legal expenscs:
33. excraise any othe: right or remedy winch mav be 2vailabie to it under the Unitonin Commeraial Code or any ciher applicatie flaw o1 procecd
by appiopriste court actien to enforee the (erms hereunder o: secover damagzes far the breach heicof or rescind thas Agreement as to wny or all
Collateral secured hercunder,

The Debtor shall be hable tor (1) any deflicirney remamuny after sale of the Coliaterat and (ii) application of the procesds to the inlcbledness
sccured. If such procecds exceed the amount due and owine Sccured Party for such ¢penses and indebtedness, Sceured Party agrees to pay over
the surplus to Debtor, '

ADDITIONAL PROVISIONS

34. This Agreement miay not be amended exccy tin wittmg,

35, Debtor agrees to pay a reasenable gttorney’s fee whenewrr an attomey ‘s ueed to collect on or enforce this Agicement or to enforce, defund,
declate or adjudiate any of Secured Party’s nght's o interests hercunder or with respect to any Collateral, whether by suit, negctiation or
otherwise and regardless ot the torum;

36, Debtor will Jomn with Secured Party an executing, one o1 more financing «tatements pursiant to the Uniform Commercial Code in form
satisfactory to Sceured Party and hereby authonzes Secured Fany 1o tile o tinanciog statement 1 :ned only by Sceuted Party in all places where
Doebtor deems it necessaty or appropriate to perfect Secured Party's wounty interest w the Collaterad. Debtor furtoer agrees to promptiy exccute
and dehiver to Secured Party such turther documents and ke such turther action ac Secured Panty hay request i order to more effectively carry
out the intent and puspose of this Aereement.

37. Any notices and Jemands required to te viven herem shall be gven to the Portics inownting and by repular mait ot the tddress herein set forth,
or 1o such other ddress as the Parties may hereatter substitute by wntten notice pwaen i the fashion presenbed in this Paragraph.

38. Fhes Agreenmvnt Jdl be biading upon and muie to the tenetit of the Parties hers e thaar pepmistied suecessons and aasarns,

39. The nghts of Sevuied Party under this A ceement are i addition to and ner moisntanion o} any other rights and semedies Sceeured Farty may
hase by vittue of any ctheritiument or aprcements executed by Debtor, heretotore, contemparancously herewsth or hereunder, o: by law or
otherwise. :

40. Any provisien of thic Apreement v it iy prohibited or unenforceable moanv judahiction il as to such jutisdiciion, be ineffe. tive to the
exten? of such poolsl e o unenforceabalny wathout smvabidanung e semanye provisions kerect, and any such peolbiuon or unentorceatuisty
inany jurisdicnon Judl nedewvabdate o render enentrecadle such provisenan any other junisdiction

A1 VYhee Aveerment o'l en 9l sesnecte be vonerned Dy ond constiued i acootdance winh o the laws of the State o] New York,
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RIDER ATTACHED TO AND FORMING
PART OF CHATTEL MORTGAGE

42. This Chattel Mortgage secures all present
and future obligations of the Debtor to the Secured Party,
including principal, interest, obligations arising out of
the opening of letters of credit and obligations arising
under any other agreement, including, but not limited to,

a Security Agreement of even date herewith (''Obligations™).

43, The Debtor will join the Secured Party in
taking any step which the Secured party may think necessary
or appropriate to perfect or to protect the interest of the
Secured Party in Collateral.

44, The security interest granted by the Debtor
to the Secured Party hereunder extends to and includes any
lease or other '"chattel paper" (as that term is used in
Article 9 of the Uniform Commercial Code) arising out of the
lease, sale or other disposition of all or any part of the
Collateral. Secured party recognizes that Debtor is a
leasing company and consents to the leasing of the Collateral
by Debtor in the ordinary course of its business to a
person not affiliated with Debtor and in an arm's length
transaction. With respect to any such chattel paper, the
Secured Party shall have all of the rights of a secured

party under the Uniform Commercial Code. Debtor further



agrees that (i) it will deliver the original of all items
of chattel paper to the Secured Party or, if the Secured
Party so requests, will stamp the same evidencing the fact
that the same is subject to the lien and security interest
of the Secured Party; (ii).the Debtor will, if the Secured
Party so requests, direct the lessee, account debtor,
vendee or any other party, other than the Debtor, to any
chattel paper to make payments of all sums due directly to
Secured Party; and (iii) this Chattel Mortgage is supplemental
to, and all rights of the Secured Party hereunder in respect
of chattel paper shall be cumulative with, the rights of the
Secured Party under the above-described Security Agreement
and under any assignment of such chattel paper which Debtor
Ais required by the Security Agreement to deliver to Secured
Party, it being understood that such assignment shall be
treated as being in effect, whether or not an executed
document containing such terms is, in fact, delivered as
required by the Security Agreement.

45. All of the Secured Party's rights against the
Debtor under this and all other agreements to which they

both are parties shall be cumulative.

46. Notwithstanding the foregoing, it is understood
that under paragraph 8 of the Security Agreement of even

date herewith between Debtor and Secured Party, Secured
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'IXTS LEASE AGREEMENT, made as of this .

RAILVAYS, INC., a N. J. corporation, 616 Paliszde Ave., Englewood Cliffs,N.J:‘\""”-““3'
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/\,/ LEASE AGREEMENT
day of .

as Lessor and

in the apphe able Sohedo'e Frons ani afie aceoptence of o Car, Leoser shall be licble for, and shall
pasy o et Laase Roy for the pavoert of ail cosia, Charees e expenses of any Lind whatsover
on accueunt of or relating to switcherg, de surraoe, dotont’sHn, 510302, UenSDOIIEToN OF Muven .ot
of 3 Car, inltuding speciically, but not exclusively, frieght and switctong charges tor movemont at
any time and from time 1o time 1o and from repair shons, storagz or terminal facilities.

3. Condition of Cais — Accertance. Al Cars delisere:d hereunder shall be in satistartory
condition for movemnent in the rormal inierchange of rail traffic und shall otherwise comply with
the description and specific ations coniained in the anphusble Sohedute; but Lessee shall be solely
resprons-ble for determining that Cars are in proper condition for logding and shipmznt. Within five
days after Rax saall give Lessee notice that some or all Cars are ready for delivery, Lessee may
harz s authorized sepresentative inspect sach Cars at the point specified 10 the notice and eccept
or reject ther. as 10 condetion, Cars so insected and accepted and any Cars which Lessee does rot
elect to inspect she!l upen delivery thereof 10 Lessee at abave piovided be conclusively degimed to
be accepted and suuject to thr Lease and to meet 3!} reguirernents of this Lease. At Rex's

request, Leisre shall deliver 10 Rex an executed Ceruifiae of Accepiance in the form of
Exbbit Aw.thi rospect to sl aonentea cars Co e ve e

........ , 197. ., between REXI‘ Vopx S

............................. (the “Lessce”), as Lessce. e\ 7
. =4 \
' N- ' o < \ 8 S s
- L\
RECITALS U .5"""\ 8
Leasce dosires 10 lease fromi RON ae Lessor cortain radroed cars, hercinafter specifically > =% -
designated, all upon the rentals, terms and conditions set forth in this Lease. . AR ) e
) TN
“ <. R R
. AGREEMENT (LRGN
s Agreed: r N %\(‘,’)J -
" 1. Lease of Cars.  ReXugrees to lsase 10 Lessee and Loss.n agrees 10-and-doas-hersty lease N e OO ) -
frompey | railread cars of the number of units, mode! 1ype, construction and such other de- Al e
scription (hereinafier reforred to as the “'Cars™) as s set forth in S_hedule 1 atisched hereto and TUNT
by this referoce made a part hereof and s set forth in Schedales which may from tinre 1o tin.e be s L Lo :
added 10 this Leass and theichy made a part hereof, The Leose snall become etfective as to any s
Car imrwedistely up on s feivery 1o and aoceplance by Lesses pursuant to Paragraph 3. ' ' P
2. Delivery of Cars. Rox shall daliver the Cars as promptiy as is reasonabtly possible.
Rex ' s oblwations with respect to detivery of all or any of the Cars are neriby made expressly
sudject to, and Rea stall not be responsible for, farlure 1o aeliver or delays in delivering Cars o
due 1o iabor difi.culties, fie, diednys and defaults of carrers and material suppiiers or Car ‘M\ N
monufe ey, acr of God, geverirnentat ants regulations snd restrictions o any other causes, - N "“( v
casualties 0: contingendivs beyand Resyy + g control, Initial delivery shall be st the point specified : ’ \ N
- .5
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4. Use and Possesssion. Throaghouat the contnuan e of this Leswe 50 long as Lessee is not in

default hereunder, Lessce shall b entitled te poseassion of eah Car from the date the | ease

becomes ¢ Hective as Lo s b Car and shalvuse such Car 0 ity oan property or hines or in the vsual

interchangz of traffic, (rovided, however, that Lessze agrees that the Cars shall at all times be used

(i} in vonformity with Interchange Ruales (i) in compliance with the terms and provis.ons of this

Lease; (1) in a careful and prudent manner, salely in the use, service and manner for which they

were designed. (iv) only within tne continental iimits of the United States of America or in

temporary or incidental use in Conada, and (v) in such service as will not constitute a3 "unit train™. - .| A7 WS

L2 \"\J-\ \Q\ (G

5. Term. This 1o Jdall be effecuve a6 10 any Car on the date of delivery by Rex of;

such Car, as provided in Paragraph 2 herzot. The lease term stall commence on the Averace Date T o
of Delivery and shall wrn i ate upon expication of the lease ten specified in the appticable Sched- .. 4 ...
ule uniess sooner ternnsted in cccoraance with the provisions of this Lease or unfess ex ended o)
pursuent to written agrecmen: of the partes or pursuant ¢ the m{ms of Par.a_graph 11, yin o N
, R N A SR N
! -~
6. Rental (a) Per Car During "ne torm of this Lease, Lesed shall pay toR€@X foreath Car, | @iwn. i

comnencing on the daie oi debivery thoreof, the monthly rental epecified In the applicable

. . . AN
S(;h(r'du!u subject 1o adjuste-on? as noreintslow provided. ‘-& ) o ] vy e -~
' — -
v i
(h) Adjustment. The renia provided in Paragrarh Sla) is comprised of the Constant e
Factor spe Zified in the apphicable Schedule plus the inital Service Faztor specifiad in said Sched- cee LTl

ule, Hothe Prevaibing Lavor Saie extabytishied and o efiect upon the o spisation of cach moantt from
and after the date hereof shatl incrazse over the Current Labor Rate specifiad in said Schedule the
Service Faztor shall be adiusted to he the product obtained by mult.plying the Service Factor by a
fraction, the numerator of which is the Prevailing Labor Rate und the denominator of wnich s the W

Currerit Lubor Rate; and the ver Car rental shali be rev-sed 10 b the sum of the Constant Facfor ™ -2 Vm e & e
and the acjusted Service Faltor. Ay such adjusiment shal. by instituted by notice frcm *Rex )
10 Lessee and sha'l 1ale « Hocs with respec 1 10 rents coming ae nest after the date of such notice.

i ) Mieage Croate If the Cars bear ReX "reporing maths and numbers, an+ tirme and
mileag2 peyments pad o Lilowed by radlroads on the Cars sholt be the property of Rex | but
Rex shall credit time and rileaye payments actually received by 11 duning an Accounting eried
(less toxes, other than incomie taxes, due o1 10 become due on seoount thereof) ggamst renta! then
o1 thereatior due under thas Lease during such Accounting Period. prowided, however, that in no
event shall tne agyregate tre and ~rvieaae payments credited excesd the toial rental payable by
Lessce during such Account ey Peniod. Upon notice from gy radrosd, whether received pior to
or after termination of s Lease, Lessie agiess to pay Rey  ab sums due on ac.ount of all
excest wpty mitlesge we e on Cars during the tarm of tha, Legse at e rate esteb''sh =3 Ly the

“

apphicside tahroad tar i

7. Payment. Levsee shall meke payment of all surne dust ereunder 1o Rex in ummeciately
availatle {nds at the a doess provided in Paragraph 21 berent, or such oiber place as Rex may
direct Niental payments shaiil Le ngde eonthly inadvance on or tefore the st day of each :nonth
for whach suchorental as doe, Coeept that the first full month’s peyment stall, o addition, imclude

rental coverning any priod percd of less than one month,

8. Title. Lessee shaill not by riason of this Lease or any actiun taken hercunder acquire or
have a1y right or Ttlesn the Cars cxcent the rights hergin ex ressly granted 1o it a5 Lessee,

9. Repairs. .3} Row. Exorpt a5 may othenwise te provided in Pa-agraph 6(b) or this
Paragraph Ofa) and (5}, RCX Sl ke responsitle for all Repair Work. Lessee shall promiptly
notify Kex  of any Pepaie Werk of which it has Fnovdecge. REX shall have no responsibitity
hereuncer until and unless info s 1 of the nzed for Repai- Werk, Rex may require Lessee 1o



deliver Cars 10 such place as Rex desynates for ol Rena's Work, ang RCX may teromnate s
Lease with 1espec? 1o any Car as to whick it deems Rapair Wore 1o be unsuitable or uneconamical.

(b} Lessee. Except where a railroad o1 railroads have assurned full responsibility, Lessee
shall be responsible for and shall pay all costs and expenses of all Repair Work or other work or

ing or use other than as permitted herewn; (iii) necessary in urder to repair, replace or maintain
interiorn fading equiprent, special interiots and Imings ana L ermovable parts in good, safe operating
condition; (iv) by reason of loss or damage resulting trom any commodity or other materia! loaded
in or on any car, o1 iv) by Interchange Rutes which have not been adopted or promulgated as of
the date hereof.

10, Subssitution of Cars. Rox may, ol any tiae awd from tme to time, replece any
Withdrawn Cars or Casualty Cars with Repla:ement Cars and such Replazement Cars shall be
- deemed o bie subject 10 all tenins and ~onditions of this Lease as if the same had been or ginally
delivered to Lessee at the e and i the place of Cars for wharh they are substituted. The parties
shall execute amendments 1o this | ease and such other or {.cier docur ents &s may De réeguired
by either party hereto to fvigence the vathdrawal from ord tersanation of this Leass with respect
to Withdrawn or Casualty Cars, or to include ary Fepoconent Cars within the terras and
provisions of this Lease and of uny other document undsr winch  Rex fas assigned it rights
hereunder, as permitted in Faragreph 19 i ereof.

11 Abatement 6! Rent. Fonta poyiments on aity Car ot of service tor Bepair Work or other
work whnch iz Rex ' sresponsitil.ty undier Paragraph Gia) hereof shall gbate from the {ifth day
after wuch Car has been plaved inary repa’r shop {07 service unet such Car or a Peplacemeari Car is
delivered 10 Lessee, to arasircad far the account of Lessze, o 1s otherwise ready for or is returnerd
10 service by Lessee. In the event rental is abated, then if Bew so elects and notwithstanding
anything coniained in Paragraph % 10 the conirary, 1h2 original ternm of this Leese snall be
extended Tour g period of tine detenined by divid.ng the stun of the nanoer of days per Car with
respect 1o which rental was 50 abatrd by the number of Carr subjert 1o the applicable Schedute an
what would odenwise have ocen the last day or the o-iginal tern herect.

12. Taxes. Rex shali pe habve for and pay all Federal State or other governmenta! prop-
ety taxes gseessed or levied against the Cars except that Lessee shall be liable for ard puy such
tuxes when the Cars Deat reporting snark s and numbers othur than Resx ' s Lessee shall o isble
at all times for and shall pey o rermburse R@X  for pavirent of (1) aii Federal, State or 1o2al sales

or use taxes imposed upon or noconnection wath the Cors tins Lease, or the raanuiacture, .
acquisition, or use of the Cars for or under this Lease, "uj a'i taxes, duties Of 'Mposts dscesced or

levied on thie Cars or e Leaw by a foreign co mitry aneg o0 ooy aovervnental subdavaon inereaf
Y L

and (e all tases or governirmental cnoatge s gssssed OF fevi S Tsanterost a8 Lessee of Cons

13. Liens. Lessee shall keep ihz Cars free from any and all encumbrances or hiens in favor of
anyone claiming by, through or unde: lessec whicty may be a cloud upon or otherwise affect
Rex 's utile, inciuding, but not Jdmited to liens or ¢ curibrances which arise out of aiy suit
involvir.g Lessee, or any act or omiission of Lessee or Lesaee’s hilure 1o comply with the provisions
of this Lease, and Lessee shall promspily discharge any such iien, encumbrance or legal process.

11, Indemnities — Patent Covenants. Lessee agices o ndemnify Rex and hold it harmless
from any luss, expense or habilitv which RCX niay suffer or incur from any charge. ciaim,
procecding, suit or other event whech in any manner or from any cause arises in connection with
the uwe, possession or eperation of o Car while subect to thes Lease, éxcenting only any such loss,
expense o liabihity whe by anises solesy fiom Rex ' Snedmence TLQX agrees 1o ind»mnify
Lessee and save it harindess against zny charee, loss, clain, sail, expense or lisbility arising out ¢f
or on a.ccunt of the une or incorpo-ation by RO upon dewery of a Car or upon the meving of
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materials required (i) by reason of damage or other condition caused by negligence ¢t Lessee or |
.. .. . !
anyone other than R ; (i) by reason of darmage or other condition caused by loading, unioad-



repairs thereto by R of any invention or the afrangenent of any patents, except of such
mvention was used or e otporgte § by teason of Lot speofications The erm oy shall
mean and include any sunsidiay, purent or affiliated corroravon for all purposes of this Paracraph
14. Llessee’s indemnity shell not eliminate the rights given Lessee under any mantfacturer’s
warrarnty assigned 1o it pursuant to Paagraph 22, The mdeminities and assumptions of bability
herein contained shall survive the termination of this Lease, Each party shall, upon iearring of
same, give the other prompt notice of any claim o liabihity hereby indemiatfied against,

. . i ] . . . . .
19, Lettering — ‘nventory. At RCX " eloction all Cars may be marked to indicate the rights
of RCX  wr an assighee, murtyagee, tustee, pleduce or secunty holder ofRex ' or a lessor to.

- ) -~ X
Rex and may bear the fallewing insoription “Tothe te thes Car subject to documents recorded ;<7< ""QQ-,W“’"‘\'-

under Section 20¢ of the Inastate Conunerce Act ' Exzept for renewal and maintenance of the ” 1%« “ 7. e

atoresaid lettering or ieitermg indicatng that the Car s Irased 10 the Lessenr or 1o a sublessee in
accordante withy demarrage tenifs, co levering or nacbang shatl be placed upon any of the Cars by
Lessee and Lessce will not ramove of change the renorting inuths and numbers indicated on the
applicable schedule except upon the wstron duec lion 0F congnt of Rex. Rex 'may ot s own
cost and expense inspee .t tha Cars from vne 1o pine wheoever 1oy may be, and Lessee shal', upon
request o Rex bui no more thay unce every year, turnish 1o Reyx s certified inventory of
al: Cars then covered by this Lease.

16, Loss, Theft or Destruction of Cars. In the zvent any Car is lost, stolen, desutioved or
damaged beyond econoinic tepair, 1essee shall, within five days of its knowledge thereof, by
vitten notice, fully advise Rex  of such occurrence. Txeent where  Reyshall have received
payoient for such Casualtv Car fron g handling railroad or uther party under and pursuant 10
Interchange Rules, Lesses shali, within 45 days after demand by Rex . promptly make payment
to  Rex in the same amount as is pres:ribed in the Interchange Rules for the loss of such Car.
This | case shall terminate with respect 1o 3 Casualty Car on the date Rey; shall receive notice of
a casu:alty ozcurrence with respect thereto, and thereafter | essee shali have no further lability 1o
Resx huennder with rest ect therelo except'ng accruid rent and labilities arising ¢r existing
urder Parcgiaphs 60c) 170173, a0 14 hercof.,

17, Return ot Cars Ly on the Copuction or teinanghion of tis Leass veith resnect to eny Car
{other than pursuant to Zanagraph 10 hereof), Lessee sl at it sole cost and exnense forthwith
surrender possesson ot wxh Car (¢ Rex by delhenig sumiie 10 Rey:” at such repair shop.
storag: of terninal o ity s Reghary destynate Ty note 2 o bewsee e h Car o surrendered

shall bBoe i the saime or s gaodd condition, ordar and rep air a5 when deliverens 1o Lessee, wear and
tear from ordinary use and the passwgi of vme excepted, seall be in need of nu repaics for wnich
Lesser s hable under Paagraph 90 and snall be Tree fon &1 accan Glatons or deposite from
comnn orhites transported o or on, thi: Cars wivle it the soov . - of Lessee, 1 any of the Cars do no’
bear  Reyx 'n_-;_mrlin:_) othy and e Lers, Leseee Shioll plo o sichireporiing et s @7l N noers
on any o all of the Cars as ReX shall designate i writing 1o Lessee proot o the ensd of the lease
term, Lintil the delivery ol poss:swon 10 Rex parsuant to this Paragraph 17, Lessez shal!
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continuz 1o be liable for and shall pay rental at-the rate béing paid immediatehs-priorio termina-— <~ "~ (Q-.)-J\ P
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tion or expitation, and Lessze shall in addition mahe all other payments and keep all oblications

~

and undertakings reguired of Lessee under any and all provisions of this Lease as though such e s\

S \\'V\L‘

terminaion of expiraiton had nut ocourred, 1f Lessee is o railroad, Lessee agrees 1o provide

storagi:, upun the recu st LIRCX for any or ali of the Cars for 3 period of ninety (30) days ™\

from 1hz date of expiration or term’naticn of this Lease. Nothing in this Paragraph 17 shall give
Lesser the right 1o retain possession of any Car after expnration or termination of this Lease with
respect to such Car,
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16, Default. 15 Lesser shull fail 10 e any rey o0t re Lo hereander within 20 caye ofter
saine shall have pecorne e or shatl aefault or fail faray-rio i of 20 davs in the due Cbser a2 OF

i

perfornanoe of dny covenant, condition or sgreen et e e 1t be observed or perfora.ed o its

pert hereunder, ar if a  roceeding shall save been comrenced by or a3ainst L essee uncer any

bankrupley lows, i ederal or Slate, or fur the gpposmtineent of a receiver, assgnee or Luste: of

Lessee or 1ts pronerty, o if Lessee shigil make @ goreral as. gnmeent for the penefit of crediors,
then and in any of said events R may at itselsztion: '

P i \ ,‘\ [
(&) terminate this Leass Dy wiitten noti-e to such effect, and retake the Cars and YSL‘:; ’ o .\.
therestter recovor as Boaantated denanges for loss of a4 harg an and not as o penalty, any and all .

da nages seotemned by recor of Lessed™s aetault i Lbiiton ool rental unpaid as of saird Eate, or
) weithout ternating the Lecer renassess the Cert 51 thay relet the same G any b ari
ooreo” 16 s apee oo horeatal antb other s as it nae o Bt The prosends of anv curh
U e et be e o b eenes i b s e aitorney = fee e of rot b iog and
Teietii ¢ O the Cats andd defaery 70 e tow lessoe oo then t0 e oyment of rent due o tha
Loase, Doonoe vl pdy ooy aed ey cr im0 ather o e g the o eclln & e e

shal soore RO X shal pot be o2lo3t 1 1o s T ey foses Cffered Ly Leossea, of 10 do ey a2t . .

(_/o: s Ay tiigenee ahatsoevar i e precarary of another lessee 1o mingate the damaacs of 1o L, - s

Lensew v octhe s, The election by Rey 10 eiet the S ond 1he aceentance: of @ now leisee

she't 3t O 2r3te 10 release Lessce from babilty for any e urg or future defauit in any cther

coveno i preanse heren containz2d, The obligat.on 10 pay o n deficiency or any suo. or s ims
disand ungord or any damage s satfered Dy reason el L ewses’s defaolt hereander shatt aiviee the
teninsten ot thi: cease and the retabarg 51 the Care ot . P

he re reaies provided in this Paragroph "8 in favor ¢f pesy. shall not ke deemed exclusive but ST

singly, v crbination, or all wogeher and inoany order, o0 i shall ke in oddition 1o gl ciber -
. o . . . . - . . gl , o
remedior i BEX 'S fya0 et et 1asy or ineqeity, The Lecoe hereby waivessry mandaiery

Y L L
readireTenty of o nov or herzatar by effect whish naght 1 oat or mo tidy any of the termedies '

heremn o crnber To the e- oot that seon venver e per e by e,

10, Sublease and Assigniment. The riaht to assian this Lease Ly either party and the Lessae’s
right 1o subivase shall exist only as fol.oves

(a) Lessee shall have no regian 1o assign of sebivase o loan gny of the Cars withomn the
In

prorviettcncomsent of FEX proside tohowever, that esses shall have the right to sableate any

I3

o1 the Cars for single taps vathun Ly v oetinental bty of v United Sigtes 1o 1ts custon ers or
suppbors whooe ther solo e ob i ablease 0 o O e cciption from demarrage o the

subeg o Tare Ay sn by hase ol b nnon e L st e r s vcemiphiante vath alt g

In2rct. Pl tantt ) rogu alicn s ans taws s ad eriis e 1 onditfons of this Leass, B
."'- ’ M
\ L . . - f ™~ EAY Tl ~
(b elt rights ol Ko Dereosder may be essignes, vhodged, morntgaged, tansfer-ed or -

otherv.ise JSsposzd of either i wirol o s partwithost rotew 1o or conezent of Lessee. Thic Laase

and Lestee’s nights here cader are and onoll be subje 1 endd ot ordinate te any lease m}qu./‘; s e Y e
chatle! mertgage, 2oLty eEETICLT OF uiuipment 1, 81 or ¢V Selutity instrument coveringthe © — -« (-oerzow
Cats bervtutore of here o cree 2 by RCX paoede 1 oy that 50 long as Lesser is not in
defaalt unier the ! eace,  ewos chalh o oniitled to the peccel D gaiet possacsion of thie Cars, Hf
RaX  chesl have gives wittor notce 10 Lessee stating the ity and post office address of any
assigne: o Liled T recer s fuv e rentals wond any other wann g oayable by Lesses hereunden, Lessee

sngih th ooestier b e sich saynents o the designated arsre

The e vy Sf an o ot or sublona by Less e or ot a enenthy Res shall notseree to

refeve oo narly Gt

Tt nurocoampose any labitity or

t
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underta:ing hereunder tupon any Salh ass gnee of soblessee excopt as other.vise provided he:cin or
unless ¢pressly assumed in woiting by such sublessen or ausignee,

20. Opinion of Counsel. Upor. tne request of Rey  or 11s assignee, Lessee will deliver to
Rex Jn opimon of counsel for Lo see, addressed 1o Rex © tsassignee in form and substance
satisfactory 10 counsel furReyx  or its assignee, which ofinion siall be to the effect that:

{a) Lessee is a corporation duly organized and validly existing in good standing under the
laws of the state of its inco-poration, and has corporate power and has taken all corporate aciion
necessary 1o enter 1o this 1 eese and carry out its obliqat.ons hercunder,

(h) this 1 ease has been duly e<ecuted on hehal! o1 Lessee and constitutes the legal, valid
and binding obligation of Lessee, enforcesbile in accordand e with 11s terms,

{¢) the Cars which are they subject 10 the Lease are held by Lessee under and sub,ect to
the provisions of this 1 ease prior 1o any lien, charge ur encu nhrance in favor of anyone cluiming
by, throagh or under Lessee and

(1) no governenenaal, adminteative or judicial asthonization, permission, consent, or
approval or recording is nzcessary on the part of Lessee in counnection with this Lease or any
actien contemplated on oty pait herecder,

21, Notice. Any natice requaed or permitted 10 be given  ursuani 10 the terms of this Lease
shall be properly given vien mace anwriting, deposites i the Hinited States mail, registered or
certifiad, j-osiage prepai 1, sddressed 1o

Rex at: P.0O. Box 9638
Englewood Cliffs, New Jersey 07632

or at s 1h other addresses as - R€Xmay from time 10 tire deugaate by such notice in writing and
1o Lesses at the aridres st above written or any such other ad dress as Lessee imay from t'me to
tine deuigiate by notice v seriting

20 Warranty. ReX gy ees to assign to Lessee sach rights as it may have under warranties, if
any, which it may have received f-om the manufacuner of any Cars or parts therefor and shall at
Lassec's espense coope:ate with | eese and tahe sudh a tion ac may be reasonably requested to
enable Lesee tu enforce such gty Rox makes no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantability, fitness for a particular purpose extending beyend the description in the applica-
ble Schedule, or the design, workmanship, condition or yuality of the Cars or parts thereof vhich
Cars Lave been accepted by Lesse2 hereunder; and R shall have no liability hereunder for
damages of any kind, including «pecificilly but not exclusively, special, indirect. incidental, or
consequential damages on account of any matter which minht otherwice constitute a3 breach of
warranty or representation. | essee represznts that all of the imatters set forih in Paragraphs 206(a),
(b} and tc) shell be and are t-ue and correct at all tume, that any Car is subject to this Lease,

23. Governing Law - W/iriting. The terms of this Lease and all rights and oblioations
hereurder shall be goverred by the faves of the State of ¥1= J.  The terme of this Lease and the
rights and obligations of the partins erelo may 1ot he« hanged or terminated orally, but only by
agreerment 16 writ.ng sigoed by the party wgainst whoin enforeement of such change or termination
15 sought,

24, Counterparts. This Leese 1ndy Lo exetuied in ooy nonber of counserparts, eazh of v/hich
so execute d shall be decined to be an oiiginal, and such counterparis together shall constituts but

one and the same contrit which imay Lo evidenced by any sa0h signed counterpart.
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2%, Severability -~ Waiver 14 ooy 1eom or provision of tes e or the y.plication thereof Lo
any persons or circumstonces shal! 10 ary extert be invahi g or wnenforceable, the remainder o4 this
Lease o7 1he application of snch tam or provision 10 persons o circumstances otner than th - as
to which it is invalid o unenforceable snall not be affeste ! thereby, and each prov'sion oi this
Lease shall be valid and te enforced to the fullest exten. permitied by law. Failure 0fRex 1o
excrcise any rights heocander shal! notconstitute a weiver of eny such right apon the contie-ation
or recurrence of the situation cr conitingency giving rise t¢ such right,

26. Terminology. 1t construing any language centeined in this Lease, no reference shall be
made and no significan - aven 10 patagraph titles, sueh titles being used only for convenience of
reference. Where the contest <o permits, the singular shalt inciade the plural and vice versa.

27. Past Due Payments. Any nonpayment of renta's or other sums due hereunder, whether
during the period within which a dztault may be curcd cr for a fonger period, and whether or not
deemed a default or violotion of this Laase, shall rescit in the osligation on the part of the Lessee
10 pay alsu an amount e3ual 10 tweive per cent per anram (o if such rate may not tawiully be
charged, then the higheat tate whith mey Yawfulty be charge D of sach overdae sum for thie neriod
of time frem one weer iter the due date untid such onerdue sormn s pard.

23, Definitions. [Tor o' purposes of this Lease the fotiowing terms shall have the foliowing
meaning:

(¢) “tnterchange Roales™ -« all cedes, 1ules, interpretations, favs or orders gove: ning hire,
use, condition, repair and all omer :malters pertaining to the interchange of freight traffic
reasonably interpreted as being applicabie 10 the Cars, adopted and in effect from time to time by
the Association of Ameiican Rail-oads and ony cther organization, association, 33enzy, or
governmental authority, :cluding the interstate Commerce Commission and the Uniied States
Depariment of Transport:tion, whizh ey frem thne 1o time be responsible for or have authority
10 impose such cotes, tules interpreretions, laws or arders.

PP - - T T R

{b) “Average Nt of Delnery’™ — that date which s determined by (i) inclt'ciying the
numbir of Cars delivered iy RO on eech day by the rumber of days elapsed betwezn such day
and the dete of dulivery of the first Car under the opplicable Cchedule, and (i) adding ail of the
products so obtained wind dwiding that sum by e total nomber of Cars delivered under the
applicable Schedule and (i) a1ding such cuot’ent rourded ou to the nearest whole numicer to the
date of delivery of the first Car under the 3pplizable Schedule The date on which delivary of a Car
shall be deemed 10 have Leen made wili be the day {ollc ving delivery of the Car 10 the Leisee A
Car shall be conclusively dreied delivercd 1o the Lessee on the earliest date shown on zny of the
felowing: (i) Certificat: »* Acceptance ur other writing g pting a Car signed by the Les e or
(iv) a bili of lading showv, t 5 sielivery 10 Lessee 0t to 3 railioad £ the account of Lessee.

() "Accuanting Pered” - each consecutve per od o0 12 months commenciny with the
date hereof and any period of less thun 12 months during winch period this Lease shall expire or
terminate. ;

: . | - - 2

. -” = .~.T.‘.":\,( Y -
{d) “Prevailing Labor Rzte” — the per hour general labor rate established by the
Association of American Hailroeds.

(e} "Repair Work™ — all repairs, maintenznce, madifications, additions or replacements
requircd 10 keep end maintain the Cars in good werking order and repair in accordance with and
on the etfective date of the requirements of all Interchange Rules and preventive mainienance as
deterniined by Rex 1o i ovp and naineain the Cars in good woihig order and repair.
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(1) “"Withdrawn Cars” — Jars as 1o which tne Looe hos been tenminaied oy Rox

becau s decmed by RO o be urantacde o ane onest - ol o Repa’ AWard,

(¢} “"Casualty Cary’ -- Tars which are loct, siolen, destroyed or damajed beyond
ECONDINEC 1AL,

{t) “Replacement Cars” - Cars of substantially sinnlar description and specification to
that set forth in the applicable Schedule which are substiti:ted for Withdrawn or Casualty Cars,

20, Benefit. Lxcept as otherw.se provided herem the Covenants, conditions and agreernnnts
coentained in this Lease shall bind and mure 10 the benefit of the parties and {10 the cxtent
permiticd in Paragiapis 19 hereof) <heir saccestars and asigns. Without limiting the generality of
the forcaoing, the indemrdties ¢of the Lessee contained in Faragranh 14 hereof shall apply to and
inure 10 e benc it o any essigne: of ReX o and i o1 b awsignee s a trustee or secured party
under an mdenture urdder vhich eviden ¢ of indetsted v hes heen issced 1 connection with the
financing of the Cars, thee 2153 10 the benehit of any boldor of such evidence of indebtediness.

3C. Recording. Upw roguest by REX L essee <130 join in the executicn of @ memorandum
or sho 't form of this [ ease {for uze m recordation under Sceet.on 20c of the Interstate Comrnierce Co T
Act or such other recoriation as P2 deems gppronfic ie. %ot memorandum or short forn of
lezse snall describe the oortics, the Cars being leased ard the term of this Lease including any
options to extend and shu s orpet 2te the Lease by referonce,

IN W NESS WHER.OF, Rew wnd Lessee have duly cxecuted this Lease as of the day and
vear first ab ove writien.,

REX RAILWAYS, INC. ;—--

By-
President
[CORPORATE SLAL)
ATTEST
L ey T
ain) - _corporation
By -
President

[CORPORATE SEAL]

ATTEST

S-cretary



EXNIpIT A

Schedule..... to Iense dated.......... ,19..... by and betwean

Rex Railways, Inz. ("Rax") and coeveiienmennnenncnnnns ("Lessee")

CERTIFICATE OF ACCEPTANCE

Rex Railways, Inrc.
P.O. Box 968
Englewood Cliffs, Mow Jersey 07632

Gentlemen:
The undersigned, being a duly authorized representative

of Lessece, hereby accepts B L
( ) Cars bearing numbers as follows:

)

e

-

for the l.essee pursuant to the Lease and certifies that each of
said Cars is plainly marked in stencil on both sides of each Car
with the words

7
c et s v
REX KAILWAYS, INC. s
Owner and Lessor - .
Title to this Car subject to documents , eegsanT R

<
recorded under Sectior 20c of Interstate <{¢i-3=2\&
Comuerce Act

in readily visible letrers not less than one inch (1") in height, and that
each of said Cars conforing to, and fully corplies with thz terms of said
lease znd is in concition satisfactory to the Lessee. If the Iessee is a
railrcad, Lessce hereby cortifies that it ic an interstate carrier by rail
and trat the Cars are intended for actuzl nre and novement in interstate

CanneErce.



N . REX'SLOTNO 0
. * : Senedole o0
: . Page 1 of Schedate | oo dwed 0 e, YO 10 Lease  dated
o
, e by and between REX RAILWAYS, INC.
{ Rex) and {“'Lessee’)

TYPE AND DESCRIPTION OF CAR:

NUMBER OF CARS:

INTERIOR COUIFMENT

SPECIAL LININGS:

PERMITTED LADING USE:

*REPORTING MARKS AND NUNMBERS.

SPECIFICATIONS DESIGNATED BY LESSEE:

INITIACT OT. DELIVERY POINT

— V. ’ .-
. 3N . -
&4’ | -
\_// K : R - N - \\ - &\ \ :
S B \\ L BN T ~ \ =

: - e e e VE '\,S\
PVt FREX- SFroponting MITESTre TSN TR jazme dsesubctte the granting of ali necessary ore
cunsenty o such use by carner or ary other approva rose or heresfter regared by tanft) Intorchange

P
ARt ¢ \/r-\ [
~ Y

Fuies or siner apphicabic faves and reg slations., -3
- -
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Page 2 of Schedule_. . o odaed 10 1o les: dated
- I Lt - by oand betvaeen REX RATLWﬂygr-th. ﬁh"VTT“fnﬁ
("Rex"VYand_ _ . __ .. e e LeSSRE™)
LEASE TERM:
MONTHL Y BRENTAL:
CONSTANT FACTOR.
SERVICE FACTOR:
CURRINT LLABOR RATE .
SPECIAL TERMS:
. Lessoe
By
e President

[CORFOEATT S AL
AR
T T T ey

REX RAILWAYSy. INC. Do e N
{CORPIIRATE SEAL]
ATTESY

By .. _

PR President

Secretary
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STATT OF 'aw Jersey
COUNTY uF  Eorgen $s

Cnzthis........ ... . . CaY 0T oiviiits et e L9 ., before me personally
4 prearand

10 me Dersonaly Lnown, who Leing by me duly sworn, says that heis President of
RiEX RAILWAYS, JNC., and . RO L 10 e Jerson sty
ROOWE TO e el e b o tary feid corporation, that the o gt arfaed

te the “aro g nstiia ot ie ths corporate sed’ Gf sat oo poration, that said instowment was
signenh i Eeeaed on Sebalt of san i corporation by oaathor s of e Board of Duectors, anc they
acbnen ced e e s ten of e foreg g bt e i wa the Bree ot and Seed of aed

COTPOT 3T,

Notary Public

Sinli 0
COuUiT v OF 5

Dacthis o0 dayol oo 19000 0 before me persontly
appeared

to e ecwnally Faown whao beang by e duly sworn, saye that hoeoas

Prosident ot

......... . P coand . .
W e e neity known ta by the 0 0 S Seretary of sad corporancr, that the

sl attoen 1o the forer s ey insinusaen ¢ the cosoorate a3, o4 <ad corporaion, that snd ieou-
ment e e ed and e ) on ber o o said corporacer e sthonty of s Board of Lo,
and ey o s neadedged that the eweoston of the forepnng strament was the free act ond cecd
of sand corporation

Notary Public



EXHIBIT G
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ASSIGNMENT

EXHIBIT G

Purchaser

Amount of Contract (Lease)

Date of Contract (Lease)

For valuable consideration, the receipt whereof is hereby
acknowledged, the undersigned hereby sells, assigns, transfers
and sets over to CITIBANK, N.A., at New York, New York, its
successors and assigns the within instrument and all right, title
and interest in and to the property therein described, and all
rights and remedies therein, including the right to collect in-
stallments due thereon, and the right either in assignee's own
name, or in undersigned's name to take such legal proceedings or
otherwise as undersigned might have taken save for this assign-
ment; Undersigned agrees that assignee may audit its books and
records relating to all paper sold to it and agrees that without
notice to and without releasing the liability of the undersigned
herein, assignee may release any rights against the grant extensions
of time of payment to and compromise claims with the buyer or any
other obligor on said instrument or note(s) given in connection
therewith and repossess and resell any chattel and waiving present-
ment and demand for payment, protest and notice of protest as to
any note or notes endorsed or hereafter to be endorsed by the
undersigned, and the undersigned expressly waives the benefits of
any present or future provisions of law which may extend the
obligation of the undersigned as the result of any extension ob-

tained by the buyer in any proceeding under any present or future
provisions of law.

The undersigned warrants that the said instrument is
genuine and in all respects what it purports to be; that all
statements therein contained are true; that the instrument and
accompanying note or notes are genuine, enforceable, and the
only instrument and notes executed for the equipment described
therein; that at the time of the execution of this assignment
the undersigned had good title to the property covered thereby
and the right to transfer title thereto; that said property has
been duly delivered and accepted in accordance with the terms
of said instrument; that all parties to the said instrument
have capacity to contract and that the undersigned has no knowl-
edge of any facts which impair the validity of said instrument
or render it less valuable; and warrants compliance with all
filing and recording requirements, hereby agreeing that any
filing or recording or renewals thereof which assignee may
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undertake at undersigned's request, or otherwise, shall be at
undersigned’'s expense and without responsibility whatsoever

on assignee's part for any omission or invalid accomplishment
thereof, whether through assignee's failure, neglect, or for
any reason, and such omission or invalid accomplishment shall
not relieve the undersigned of any responsibility to said
assignee. The undersigned expressly represents and warrants
that the aforementioned instrument arises out of a bona fide
sale or lease of the property described therein by the under-
signed to the buyer and that title to the said property
originated with the undersigned and not with the buyer, and
that prior to the execution of the said instrument, the lessee
or buyer did not either directly or indirectly have any interest
in the property described therein, and that an actual delivery
to and acceptance by the lessee or buyer has been made for

the lessee or buyer's uses and purposes, and that any advance
payment was made by the lessee or buyer in cash and not its
equivalent unless otherwise specifically stated in the instru-~
ment and that no part thereof was loaned directly or indirectly
by the undersigned to the lessee or buyer and that the under-
signed will not advance, give or loan to the lessee or buyer
directly or indirectly any part of the unpaid rent or price,
and that the lessee or buyer has not and will not either
directly or indirectly receive from or through the undersigned
any part of the consideration for this assignment. The under-
signed shall have no authority without assignee's prior written
consent to accept collections and/or repossess and/or consent
to the return of the equipment and/or modify the terms of
instrument.

The assignment shall be construed under the laws of
the State of New York and none of the terms shall be modified
except by a writing signed by an officer of assignee and notice
of the acceptance thereof is hereby waived.

This Agreement is subject to a Security Agreement
between Assignor and Assignee dated November 30, 1979.

Dated:

REX LEASING, INC.

By
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. GENERAL HYPOTHECATION AGREEME,

Citibank, N.A.

(Office or Branch})

In consideration of any cxisting liability of the undersigned to Citibank, N.A. (the “Bank';) and/or in order to induce the Bank,
acting in its discretion, to make loans or otherwise to extend or continue credit at any time(s) to the undersigned or to others on the
request, indorsement or guarantee of the undersigned, the undersigned hereby agree(s):

I. That, as security for all indebtedness and other liabilities of the undersigned to the Bank, now or hereafter existing whether
dircctl); created or acquired by assignment or otherwise an(% whether absolute or contingent (the “Obligations’"), the Bank shall have and
is hereby given a lien upon and a security interest in any and all property at any time delivered, pledged, mortgaged or assigned to, or in
which a security interest has been given to, the Bank or otherwise now or hereafter in the possession or under the control of the Bank, or
of any third party(ies) acting in its behalf, for the account or benefit of the undersigned, whether expressly as collateral or for safekeep-
ing or for any other or different purpose, including (without limitation) any property which may be in transit by mail or carrier for any
purpose, or covered or affected by any documénts in the Bank’s possession, or in possession of any such third party(ies), and if the ag-
gregate market value of the aforesaid property should at any time in the opinion of the Bank or any of its officers suffer any decline or
should any such broperty be deemed by the Bank or any of its officers to be unsatisfactory or inadequate, or should any such property
fail to conform to legal requirements, then and in any such event the undersigned will (to the satisfaction of the Bank) deliver to the-
Bank additional property to be held under the terms and provisions hereof or make payments to it on account of the Obligations. Stock
dividends and other distributions on account of any stock or other securities held hereunder shall be deemed an increment thereto and
if not received directly by the Bank shall be delivered immediately to it by the undersigned in form for transfer.

II. That the Bank shall exercise reasonable care in the custody of any property in its possession or control hereunder at any
time(s), but shall be deemed to have exercised reasonable care if such property is accorded treatment substantially equal to that which
the Bank accords its own property (it being understood that the Bank shall have no responsibility for ascertaining or taking action with
respect to calls, conversions, exchanges, maturities, téndcrs or other matters relative to any property and whether or not the B.ank has
oris dcerr;cd to have knowledge of such matters), or if the Bank takes such action with respect to the property as the undersigned shall
reasonably request in writing, but no failure to comply with any such request nor any omission to do any such act rcquestedhl;y the

undersigned shall be deemed a failure to exercise reasonable care, nor shall any failure of the Bank to take necessary steps to preserve

rights against any parties with respect to any property in its possession or control be deemed a failure to exercise reasonable care.

III. That, in addition to its rights and interests as herein set forth, the Bank may, at its option at any time(s) and with or with-
out notice to the undersigned, appropriate and apply to the payment or reduction, either in whole or in part, of the amount owing on
any one or more of the Obligations, whether or not then due, any and all moneys now or hereafter with the Bank, on debosit or other-
wise, to the credit of or belonging to the undersigned, it being understood and agreed that the Bank shall not be obligated to assert or
enforce any rights, liens or security interests hereunder or to take any action in reference thereto, and that the Bank may in its discretion
at any time(s) relinquish its rights as to particular property or in any instance wifhout thereby affecting of invalidating its rights here-
under as to any other property hereinbefore referred to or in any similar or other circumstance. V

IV. That in the event of the happening of any one or more of the following, any one of which shall constitute an event of default,
to-wit: (a) the non-payment of any of the Obligations; (b) the failure of the un'dcrsigncd forthwith, with.or with;)ut notice, to furnish
additional collateral or makc payments on account, in cither case to the satisfnct.ion of the Bank, as hereinbefore agreed; (¢} the insol-
vency, death, failure in business or suspension of usual business, dissolution or termination of existence of the undersigned; (d) thé filing
of a petition in bankruptcy by or against the undersigned or any i;uur;mtor of any of the ObligutiL)ns, or the commencement of any pro-
ceedings in bankruptcy, or under any Acts of Congress relating to the relief of debtors, for the relief or readjustment of any indebtedness

of the undersigned or any such guarantor as aforesaid, cither through the commencement of voluntary liquidation, reorganization,



composition, extension or otherwise; (¢) the making of an assignment for the benefit of creditors or the taking advantage of any in-
solvency law by t.he undersigned or any such guarantor; (f) the appointment of a receiver, conservator, liquidator, or similar officer for, or
for any property of, the undersigned or any such guarantor; (g) the application by the Sccurities Investor Protection Corporation for a
decree under the Securities Investor Protection Act that customers of the undersigned or any guarantor of the obligations are in need of
protection thereunder; (h) any seizure, ves(ing or intcr\"cntion by or under authority of a government, by which the manageme'nt. of
cither the undersigned or any such guarantor is displaced or its :;uthority in the conduct of its business is curtailed; (i) the a.ttachmcnt of
or restraint as to any funds or other property which may be in, or come into, the possession or control of the Bank, or of any third party -
acting for the Bank for the account or benefit of the undersigned or the issuance of any order of court or other legal process against lthc
same; (j} thc'suspcnsioﬁ for a period exceeding 30 days by., or expulsion from, the New York Stock Exchange, or any other Exchaﬁgc or
the National Association of Securities Dealers, of the undersigned — then, or at any time after the happening of any such event of default,
any or all of the Obligations then existing, although otherwise unmatured or contingent, shall at the option of the Bank, as evidenced by
its indorsements on the evidences of such obligations or hereon to such effect, become due and payable forthwith, without demand

upon or notice to the undersigned. Furthermore, upon the occurrence of any such event of default the Bank shall have all of the rights
and remedies provided to a secured party by the Uniform Commercial Code in effect in New York State at that time and the undersigned
further agrees that (1) in the event that notice is necessary, written notice mailed to the undersigned at the address given below three
business déys prior to the date of public sale of property subject to the security interest of the Bank or prior to the date after which
pn;ivatc sale or any other disposition of said property will be made shall constitute reasonable notice, but notice given in any other reason-
able manner or at any other reasonable time shall be sufficient; {2) without precluding any other methods of sale, the sale of prp}')erty .
shall have been made in a commercially reasonable manner if condﬁctcd in conformity with reasonable éommercial practices of banks
disposing of similar property, but in any event, the Bank may sell at its option on such terms as it may choose without assuming any
credit ﬁsk and without any obligation to advertise; and (3) the Bank may require the undersigned to assemble the property subject to the
security interest of the Bank and to make such property available to the Bank at a time and place designated by the Bank, all at the |
expense of the undersigned.

V. That the undersigned will pay to the Bank, as soon as incurred, all costs and expenses, including attorneys’ fees, related or
incidental to the care, holding, retakihg, p;'eparing for sale, selling or collection of or realization upon any of the property or relating or
incidental to the establishment or preserving or enforcement of the rights of the Bank hereunder or in respect of any of the property, and
obtaining legal advice with regard to any of the foregoing. Further, that net proceeds of the property, resulting from sale, collection or
otherwise, and other available moneys coming into the hands of the Bank may be applied by it, before or after default, to the satisfaction
or reduction of such of the Obligations or costs and expenses as it méy see fit, whether or not matured.

VL. That all rights of the Bank and liens of the Bank hereunder shall continue unimpaired, and that the undersigned shall be and
remain bound by the Obligations in accordance with the terms thereof, notwithstanding the release or substitution of any of the afore-
mentioned property, or of any rights or interests therein, or any delay, extension of time, renewal, compromise or other indulgence
granted by the Bank in reference to any of the Obligations or any promissory note, draft, bill of exchange or other instrument or other
obligation given in connection therewith or constitu.ting a part of the said property, the undersigned hereby waiviné all notice of any such
delay, extension, release, substitution, renewal, compromise or other indulgence, and hereby consenting to be bound thereby as fully and
effectually as if the undersigned had expressly agreed thereto in advance.

VIIL. That the Bank may, at its option and without obligation to do so, transfer to or register in the name of its nominee(s) all or
any part of the aforementioned property and it ma.y do so before or after the maturity of any of the Obligations and with or without
notice to the undersigned.

~  VIIL That the Bank may assign or otherwise transfér all or any of the Obligations, and may deliver all or any of the property to
the transferee(s), who shall thereupon become vested with all the powers and rights in respect thereof given to the Bank herein or other-
wise and the Bank sh)Il thereafter be forever relieved and fully discharged from any liability or responsibility with respect thereto, all
without prejudice to the retcnti\o\l{‘by\thc Bank of all rights and powers not so trunsferrcd..

IX. That the word “property” as used herein includes goods and merchandise, funds, cash balances, securities, accounts receiv-
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able, choses in action and any and all other forms of property whether real, personal or mixed, together with the proceeds thereof, any
right, title or interest therein or thereto, and any documents relative thereto.

X. That this is a continuing agreement and shall remain in full force and effect (notwithstanding ;-my interruptions in the business
relationships between the Bank and the undersigned) until written notice shall have been reccived by the Bank that it has been revoked,
but any such notice shall not release or impair any rights, interest or options theretofore acquired by the Bank. Furthermore that, if any
of the provisions of this Agreement is terminated by operation of'law as against the undersigned, the undersigned will indemnify and save
the Bank, its successors or assigns, harmless from any loss which may be suffered or incurred b).r' the Bank.in making, giving, or extending
any loans or other credit or otherwise acting in reliance hereon prior to receipt by it of notice in writing of such termination.

XI. That, if this Agreement is executed by two or more parties, they shall be severally bound and committed hereunder, and the
term “‘unidersigned” wherever used herein shall be construed to refer to each of such parties separately, all in the same manner and with
the same effect as if each éf them had signed separate instruments. If any party hereto is a partnership, the agreements herein contained
shall remain in force and applicable notwithstanding changes in the individuals comprising the partnership, and the term “undersigned”
shall include any altered or successor partnerships, but the predecessor partnerships and their partners shall not thereby be released from
any liability. |

XII. That this Agreement shall be deemed to have been made under, and shall be governed by, the laws of the State of New York
in all respects, including matters of construction, validity and performance, and that none of its terms or provisions may be waived,
altered, modified, or amended except as the Bank may consent thereto in writing.

XIII. That the Bank is authorized, at its option,to file Financing Statement(s), Amendments and Continuation Statement(s)
without the signature of the undersigned with respect to any of the aforementioned property; the undersigned agrees to pay the cost of
any such filing, and to ;ign upon request any instruments, documents or other papers which the Bank may require to perfect its security

interest therein.

Dated, this day of : ,19 .

Signature

Address

Signature

Address
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GUARANTY

In consideration of any existing indebtedness or other liability on the part.of any
one or more of the parties to the within Agreement to Citlbank, N.A. and/or of the
making by said Bank of an;f loan or other grant or extension of credit under or pursuant to the
provisions of the within Agreement to any one or more of the said parties, or to others on the request,
indorsement or guaranty of any one or more of the said parties, the undersigned hereby (jointly
and severally) guarantee(s) to said Bank, its successors and assigns, the punctual payment at
maturity of any and all of the “Obligations” (as referred to in the within Agreement), and hereby
assent(s) to all the terms and conditions of the said Agreement, and consent(s) that all or any of

the collateral security for all or any such “Obligations” may be exchanged or surrendered at any

-+ time(s), and that the time(s) of payment for all or any part of the said “Obligations” may be ex-

tended, without notice to or further assent from the undersigned, who will remain bound upon
this guaranty notwithstanding any such exchange, surrender or extension. Notice of the acceptance
hereof and of the making of any loan or other grant or extension of credit under or puréuant to
the provisions of the said agreement, and promptness in making any demand hereunder or in
demanding or enforcing payment of any of the said “Obligations” hereby guaranteed, are hereby

waived.

Dated:




